
less dividends paid after such date on shares other than shares of Common Stock, all
determined in accordance with generally accepted accounting principles) or rights to
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(2) The number of shares of Common Stock into which each of the shares of this Series
is convertible shall be subject to adjustment from time to time as follows:

(i) In case the Corporation shall (a) pay a dividend on its Common Stock in shares
of the Corporation, (b) subdivide its outstanding Common Stock, (c) combine its
outstanding Common Stock into a smaller number of shares, or (d) issue by
^classification of its Common Stock (whether pursuant to a merger or consolidation or
otherwise) any shares of the Corporation, then each holder of a share of this Series shall
be entitled to receive upon the conversion of such share, the number of shares of the
Corporation which he would have owned or have been entitled to receive after the
happening of any of the events described above had such share been converted
immediately prior to the happening of such event Such adjustment shall be made
whenever any of the events listed above shall occur. An adjustment made pursuant to this
subdivision shall become effective retroactively with respect to conversions made
subsequent to the record date in the case of a stock dividend, and shall become effective
on the effective date in the case of a subdivision, combination or ^classification.

(ii) In case the Corporation shall issue rights or warrants to the holders of its
Common Stock as such entitling them to subscribe for or purchase Common Stock, at a
price per share less than the current market price per share of Common Stock (as defined
in subdivision (3) below) on the record date for determination of stockholders entitled to
receive such rights or warrants, then in each such case the number of shares of Common
Stock into which each share of this Series shall thereafter be convertible shall be
determined by multiplying the number of shares of Common Stock into which such share
of this Series was theretofore convertible by a fraction, of which the numerator shall be
the number of shares of Common Stock outstanding on the date of issuance of such rights
or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and of which the denominator shall be the number of shares of
Common Stock outstanding on the date of issuance of such rights or warrants plus the
number of shares which the aggregate offering price of the total number of shares so
offered would purchase at such current market price. For the purposes of this
subdivision, the issuance of rights or warrants to subscribe for or purchase shares or
securities convertible into shares of Common Stock shall be deemed to be the issuance of
rights or warrants to purchase the shares of Common Stock into which such shares or
securities are convertible at an aggregate offering price equal to the aggregate offering
price of such shares or securities plus the minimum aggregate amount (if any) payable
upon conversion of such shares or securities into shares of Common Stock. Such
Etdjustrnent shall be made whenever any such rights or warrants are issued, and shall
become effective retroactively with respect to conversions made subsequent to the record
date for the determination of stockholders entitled to receive such rights or warrants.

(iii) In case the Corporation shall distribute to holders of its Common Stock
(whether pursuant to a merger or consolidation or otherwise) evidences of its indebtedness
or assets (excluding cash distributions after August 31, 1983 not exceeding the aggregate
net earnings of the Corporation and its subsidiaries on a consolidated basis after such date
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less dividends paid after such date on shares other than shares of Common Stock, all
determined in accordance with generally accepted accounting principles) or rights to
subscribe (excluding those referred to in paragraph (ii) above) then in each such case the
number of shares of Common Stock into which each share of this Series shall thereafter
be convertible shall be determined by multiplying the number of shares of Common Stock
into which such share of this Series was therefore convertible by a fraction of which the
numerator shall be the current market price per share of the Common Stock (as defined
in subdivision (3) below) on the record date for determination of stockholders entitled to
receive such distribution, and of which the denominator shall be such current market price
per share of the Common Stock less the fair value (as determined by the Board of
Directors of the Corporation, whose determination shall be conclusive, and described in
a statement filed with each Transfer Agent for the shares of this Series) of the portion of
the assets or evidences of indebtedness so distributed or of such subscription rights
applicable to one share of Common Stock. Such adjustment shall be made whenever any
such distribution is made, and shall become effective retroactively with respect to
conversions made subsequent to the record date for the determination of stockholders
entitled to receive such distribution.

(3) For the purposes of any computation under subdivision (2) above, the current market
price per share of Common Stock on any date shall be deemed to be the average of the daily
closing prices for the 30 consecutive full business days commencing 45 full business days
before the day in question. The closing price for each day shall be the last sales price regular
way or, in case no sale takes place on such day, the average of the closing bid and asked prices
regular way, in either case (i) as officially quoted by the New York Stock Exchange Composite
Tape or (ii) if, in the reasonable judgment of the Board of Directors of the Corporation, the
New York Stock Exchange, Inc. is no longer the principal United States market for the
Common Stock, then as quoted on the principal United States stock exchange or market for the
Common Stock as determined by the Board of Directors of the Corporation, or (Hi) if, in the
reasonable judgment of the Board of Directors of the Corporation there exists no principal
United States stock exchange or market for the Common Stock, then as reasonably determined
by the Board of Directors of the Corporation.

(4) No adjustment in the conversion rate shall be required unless such adjustment (plus
any adjustments not previously made by reason of this subdivision (4)) would require an
increase or decrease of at least 1 % in the number of shares of Common Stock into which each
share of this Series is then convertible; provided, however, that any adjustments which by
reason of this subdivision (4) are not required to be made shall be carried forward and taken
into account in any subsequent adjustment. All calculations under division (H) shall be made
to (he nearest one-hundred thousandth of a share.

(5) Whenever any adjustment is required in the shares into which shares of this Series
is convertible, the Corporation shall forthwith (i) file with each Transfer Agent for this Series
a statement describing in reasonable detail the adjustment and the method of calculation used,
and (ii) cause a copy of such statement to be mailed to the holders of record of the shares of
this Series as of the effective date of such adjustment.
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(6) No fractional share or scrip representing fractional shares shall be issued upon the
conversion of shares of this Series. If any such conversion would otherwise require the
issuance of a fractional share, an amount equal to such fraction multiplied by the closing price
(determined as provided in subdivision (3) above) of the shares of Common Stock on the day
of conversion shall be paid to the holder in cash by the Corporation.

(7) The certificate of any independent firm of public accountants of recognized standing
selected by the Board of Directors shall be evidence of the correctness of any computation
made under this division (H).

(8) All shares of this Series redeemed, purchased or otherwise acquired by the
Corporation or surrendered to it for conversion into Common Stock as provided above shall
be cancelled and thereupon restored to the status of authorized but unissued Preferred Stock
undesignated as to series.

(9) The Corporation shall be entitled to make such increases in the conversion rate, in
addition to those required by this division (H), as shall be determined by the Board of
Directors, as evidenced by a resolution thereof, which are advisable in order to avoid taxation
so far as practicable of any dividend of shares or rights to shares, or any event treated as such
a dividend to the recipients for federal income tax purposes.

(10) The shares of this Series shall be deemed to have been converted and the person
converting the same to have become the holder of record of shares of Common Stock, for the
purpose of receiving dividends and for all other purposes whatever, as of the date when a
certificate or certificates for such shares of this Series are surrendered to the Corporation as
aforesaid. The Corporation shall not be required to make any such conversion, and no
surrender of the shares of this Series shall be effective for such purpose, while the books for
the transfer of either the shares of Common Stock or of this Series are closed for any purpose,
but the surrender of such shares of this Series for conversion during any period while such
books are closed shall become effective for all purposes of conversion immediately upon the
reopening of such books, as if the conversion had been made on the date such shares of this
Series were surrendered.

(11) The Corporation shall at all times reserve and keep available out of its authorized
Common Stock the full number of shares into which all shares of this Series from time to time
outstanding are convertible. If at any time the number of authorized and unissued shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding shares of this
Series at the conversion rate then in effect, the Corporation shall take such corporate action as
may, in the opinion of its counsel, be necessary to increase its authorized and unissued
Common Stock to such number as shall be sufficient for such purpose.

0) Voting Rights. Except as may otherwise be provided by law or in this division 0), the
holders of the shares of this Series shall be entitled to vote at a rate of one vote per share as a class
with the holders of all other shares of capital stock of the Corporation then entitled to vote, and not
as a separate class, on a non-cumulative basts for election of directors and upon all other matters
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which may be submitted to a vote of holders of the Corporation's Common Stock at any annual or
special meeting thereof.

In addition to the voting rights in respect of the election of directors set forth in the preceding
paragraph, the shares of this Series shall have the voting rights set forth below:

(1) So long as any of the shares of this Series are outstanding, the consent of the holders
of at least a majority of the then-outstanding shares of this Series, given in person or by proxy
at any special or annual meeting called for the purpose, shall be necessary to permit, effect or
validate any one or more of the following:

CO Any increase in the authorized amount of Preferred Stock or the authorization,
or any increase in the authorized amount, of any class of shares of the Corporation
ranking on a parity with the Preferred Stock.

(ii) The sale, lease or conveyance (other than by mortgage) of all or substantially
all of the property or business of the Corporation or the consolidation or merger of the
Corporation into any other corporation, unless the corporation resulting from such merger
or consolidation shall have thereafter no class of shares, either authorized or outstanding,
ranking prior to or on a parity with shares corresponding to the shares of Preferred Stock,
except the same number of shares with no greater rights and preferences than the shares
of Preferred Stock authorized immediately preceding such consolidation or merger and
unless each holder of shares of Preferred Stock immediately preceding such consolidation
or merger shall receive the same number of shares, with substantially the same rights and
preferences, of the resulting corporation; provided, however, that the resulting corporation
may have authorized and outstanding such additional shares having preferences or
priorities over or being on a parity with the shares of Preferred Stock as the holders of
Preferred Stock of the Corporation may have previously authorized pursuant to the
Certificate of Incorporation; and provided, further, that this requirement of consent by the
holders of shares of Preferred Stock shall not be deemed to apply to or operate to prevent
either the purchase by the Corporation of the assets or shares, in whole or in part, of any
other corporation, or the sale by the Corporation or any subsidiary of all or part of the
capital shares or assets of other corporations, including a subsidiary, or the sale of a
division or divisions of the Corporation or of any subsidiary, or any other sale of property
or assets which constitutes less than substantially all of the property or assets of the
Corporation.

(2) So long as any of the shares of this Series are outstanding, the consent of the holders
of at least 66 2/3% of the then-outstanding shares of this Series given in person or by proxy,
at any special or annual meeting called for the purpose, shall be necessary to permit, effect or
validate any one or more of the following:

(i) The authorization, or any increase in the authorized amount, of any class of
shares of the Corporation ranking prior to the shares of Preferred Stock.

-9-



(») The amendment, alteration or repeal of any of the provisions of the Certificate
of Incorporation, or the amendment, alteration, repeal or adoption of any resolution
contained in a certificate of designation filed pursuant to Section 151 of the General
Corporation Law of the State of Delaware in the office of the Secretary of State of the
State of Delaware, which would affect adversely any right, preference, privilege or voting
power of the shares of this Series or shares of any other series of Preferred Stock or the
holders thereof.

(3) Without limiting the rights, if any, of holders of any other series of Preferred Stock,
in case the Corporation shall be in arrears in the payment of six quarterly dividends, whether
or not successive, on the outstanding shares of this Series or any other outstanding series of
Preferred Stock, the holders of shares of this Series voting separately as a class and in addition
to their other voting rights shall have the exclusive right to elect two additional directors
beyond the number to be elected by all stockholders at the next annual meeting of stockholders
called for the election of directors, and at every subsequent such meeting at which the terms
of office of the directors so elected by the holders of shares of this Series expire, provided such
arrearage exists on the date of such meeting or subsequent meetings, as the case may be. The
right of the holders of shares of this Series voting separately as a class to elect two members
of the Board of Directors of the Corporation as aforesaid shall continue until such time as all
dividends accumulated on all shares of Preferred Stock shall have been paid in full and
provision has been made for the payment in full of the dividends for the current quarter, at
which time the special right of the holders of shares of this Series so to vote separately as a
class for the election of Directors shall terminate, subject to revesting at such time as the
Corporation shall be in arrears in the payment of six quarterly dividends, whether or not
successive, on the outstanding shares of this Series or any other outstanding series of Preferred
Stock. If the annual meeting of stockholders of the Corporation is not, for any reason, held
on the date fixed in the By-Laws at a time when the holders of shares of this Series, voting
separately and as a class, shall be entitled to elect directors, or if vacancies shall exist in both
of the two offices of directors elected by the holders of shares of this Series, the Chairman of
the Board of the Corporation shall, upon the written request of the holders of record of at least
10% of the shares of this Series then outstanding addressed to the Secretary of the Corporation,
call a special meeting in lieu of the annual meeting of stockholders, or, in the event of such
vacancies, a special meeting of the holders of shares of this Series, for the purpose of electing
directors. Any such meeting shall be held at the earliest practicable date at the place for the
holding of the annual meeting of stockholders or as otherwise determined pursuant to the By-
Laws. If such meeting shall not be called by the Chairman of the Board of the Corporation
within 20 days after personal service of said written request upon the Secretary of the
Corporation, or within 20 days after mailing the same within the United States by certified
mail, addressed to the Secretary of the Corporation at its principal executive offices, then the
holder of record of at least 1056 of the outstanding shares of this Series may designate in
writing one of their number to call such meeting at the expense of the Corporation, and such
meeting may be called by the person so designated upon the notice required for the annual
meeting of stockholders of the Corporation and shall be held at the place for holding the annual
meetings of stockholders or as otherwise determined pursuant to the By-Laws. Any holder of
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shares of this Series so designated shall have access to the lists of stockholders to be called
pursuant to the provisions hereof.

At any meeting held for the purpose of electing directors at which the holders of shares
of this Series shall have the right to elect directors as aforesaid, the presence in person or by
proxy of the holders of at least 33 1/3% of the outstanding shares of this Series shall be
required to constitute a quorum of such shares of this Series.

In the event any meeting of the holders of shares of this Series shall be held for the
purpose of electing directors pursuant to this subdivision (3), nothing contained herein shall
preclude the Corporation from simultaneously calling and holding a meeting of any other class
or series of capital stock of the Corporation which may have voting rights to elect directors.

Any vacancy occurring in the office of director elected by the holders of shares of this
Series may be filled by the remaining director elected by the holders of the shares of such
class, unless and until such vacancy shall be filled by the holders of the shares of such class.
Any director to be elected by the holders of shares of this Series shall agree, prior to his
election to office, to resign upon any termination of the right of the holders of shares of this
Series to vote as a class for directors as herein provided, and upon any such termination the
directors then in office elected by the holders of shares of this Series shall forthwith resign.

(I) Certain Taxes. The Corporation shall pay any and all taxes which may be imposed upon
it with respect to the issuance and delivery of shares of Common Stock upon the conversion of the
shares of this Series as herein provided. The Corporation shall not be required in any event to pay
any transfer or other taxes by reason of the issuance of such shares of Common Stock in names other
than those in which the shares of this Series surrendered for conversion may stand, and no such
conversion or issuance of shares of Common Stock shall be made unless and until the person
requesting such issuance has paid to the Corporation the amount of any such tax or has established to
the satisfaction of the Corporation and its transfer agent, if any, that such tax has been paid.

(K) No Sinking Fund, No sinking fund shall be provided for the purchase or redemption of
the shares of this Series.

(L) No Preemptive Rights. The holders of shares of this Series are not entitled to any
preemptive or other rights to subscribe for or to purchase any shares or securities of any class which
may at any time be issued, sold or offered for sale by the Corporation.

(M) Rank. All shares of Preferred Stock, including this Series, shall be of equal rank with
each other regardless of series, and shall be identical with each other except as provided in the
Certificate of Incorporation or in a certificate of designation filed pursuant to Section 151 of the
General Corporation Law of the State of Delaware with the Secretary of State of the State of
Delaware.
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Each holder of Common Stock of the Corporation entitled to vote shall have one vote for each
share thereof held except in the case of any election of Directors as provided in Section 4 of Article
Eighth..

Except as may be provided in this Certificate of Incorporation or by the Board of Directors in
a Preferred Stock Designation, the Common Stock shall have the exclusive right to vote for the
election of Directors and for all other purposes, and holders of Preferred Stock shall not be entitled
to receive notice of any meeting of stockholders at which they are not entitled to vote or consent.

The Corporation shaU be entitled to treat the person in whose name any share of its stock is
registered as the owner thereof for all purposes, and shall not be bound to recognize any equitable or
other claim to, or interest in, such share on the part of any other person, whether or not the
Corporation shall have notice thereof, except as expressly provided by applicable laws.

$9.75 Cumulative Convertible Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 2,500,000 shares, $1.00 par value, of the $9.75 Cumulative
Convertible Preferred Stock.

SECTION 1. Designation and Amount. The shares of such series shall be designated as the
"$9.75 Cumulative Convertible Preferred Stock* (the '$9.75 Preferred Stock') and the number of
shares constituting such series shall be 2,500,000 which number may be decreased (but not increased)
by the Board of Directors without a vote of stockholders; provided, however, that such number may
not be decreased below the number of then currently outstanding shares of $9.75 Preferred Stock.

SECTION 2. Dividends and Distributions.

(a) The holders of shares of $9.75 Preferred Stock, in preference to the holders of snares
of the Common Stock, $1.00 par value (the 'Common Stock*), of the Corporation and of any
other capital stock of the Corporation ranking junior to the $9.75 Preferred Stock as to
payment of dividends, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, cumulative cash dividends at the
annual rate of $9.75 per share, and no more (except as otherwise provided in paragraph (b)
of this Section 2), in equal quarterly payments on the fifteenth day of March, June, September
and December in each year (each such date being referred to herein as a 'Quarterly Dividend
Payment Date"), commencing on the first Quarterly Dividend Payment Date which is at least
10 days after the date of original issue of the $9.75 Preferred Stock.

(b) If the ratio (expressed as a percentage) of Consolidated Funded Debt (as defined in
Section 10 hereof) to Gross Tangible Worth (as defined in Section 10 hereof) of the
Corporation and its Subsidiaries (as defined in Section 10 hereof) or of any successor Person
to the Corporation and its Subsidiaries or of any Person of which the Corporation is a
Subsidiary and the Subsidiaries of such Person (the "Reporting Entity"), computed as if all
such Persons and the Corporation were consolidated pursuant to generally accepted accounting
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principles, exceeds 60% as of the last day of the calendar quarter for two or more consecutive
calendar quarters, then retroactively effective for the Quarterly Dividend Payment Date in the
first calendar quarter in which such ratio exceeds 60%, the holders of shares of $9.75
Preferred Stock, in preference to the holders of shares of Common Stock and of any other
capital stock of the Corporation ranking junior to the $9.75 Preferred Stock as to payment of
dividends, shall be entitled to receive, when, as and if declared by the Board of Directors out
of funds legally available for the purpose, cumulative cash dividends at the annual rate of
$10.75 per share (rather than at the annual rate of $9.75 per share as provided in paragraph
(a) of this Section 2), and no more, in equal quarterly payments on each Quarterly Dividend
Payment Date until such ratio is 60% or less as of the last day of the calendar quarter for four
consecutive calendar quarters. After such period, the holders of shares of $9.75 Preferred
Stock will be entitled to receive dividends at the annual rate of $9.75 per share as provided in
paragraph (a) of this Section 2 until such ratio again exceeds 60% as of the last day of the
calendar quarter for two or more consecutive calendar quarters.

(c) Dividends payable pursuant to paragraph (a) or (b) of this Section 2 shall begin to
accrue and be cumulative from the date of original issue of the $9.75 Preferred Stock. The
amount of dividends so payable shall be determined on the basis of twelve 30-day months and
a 360-day year. Accrued but unpaid dividends shall not bear interest. Dividends paid on the
shares of $9.75 Preferred Stock in an amount less than the total amount of such dividends at
the: time accrued and payable on such shares shall be allocated pro rata on a share-by-share
basis among all such shares at the time outstanding. The Board of Directors may fix a record
date for the determination of holders of shares of $9.75 Preferred Stock entitled to receive
payment of a dividend declared thereon, which record date shall be no more than sixty days
prior to the date fixed for the payment thereof.

SECTION 3. Voting Rigtos. The holders of shares of $9.75 Preferred Stock shall have the
following voting rights:

(a) So long as more than 750,000 shares of $9.75 Preferred Stock are issued and
outstanding, the holders of the outstanding shares of $9.75 Preferred Stock, voting separately
as a single series, in person or by proxy, shall be entitled to elect one or more directors of the
Corporation, in the number and manner specified in this paragraph (a) and, subject to the
provisions of the Restated Certificate of Incorporation of the Corporation and of any other
Certificate of Designations, Preferences and Rights relating to any other class or series of
capital stock of the Corporation having a preference over the Common Stock as to dividends
or upon liquidation, the holders of shares of Common Stock and of any such other class or
series of capital stock of the Corporation, voting together as a class, shall be entitled to elect
the remaining directors of the Corporation; provided, however, that until such time as any
waiting period with respect to any acquisition of shares of $9.75 Preferred Stock required to
expire under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, including
any extensions thereof, shall have expired or been terminated, the holders of shares of $9.75
Preferred Stock acquired in such acquisition shall not have the right to vote for the election of
directors. So long as the number of shares of $9.75 Preferred Stock specified in this sentence
are issued and outstanding, the number of directors of the Corporation which the holders of
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shares of $9.75 Preferred Stock, voting separately as a single series, shall be entitled to elect
shall be the following:

Number of
Number of Shares Directors

2,250,000 or more 3
1,500,000 or more but less than 2,250,000 2
750,001 or more but less than 1,500,000 1

(b) So long as more than 300,000 shares of $9.75 Preferred Stock are issued and
outstanding, the affirmative vote of the holders of at least a majority of the outstanding shares
of S9.75 Preferred Stock, voting separately as a single series, in person or by proxy, at a
special or annual meeting of stockholders called for the purpose, shall be necessary to authorize
any transaction defined as a 'Self-Dealing Transaction" in Section 3 of Article NINTH of the
Restated Certificate of Incorporation of the Corporation, as in effect on February 1, 1987.

(c) The affirmative vote of the holders of at least 66 2/3% of the outstanding shares of
$9.75 Preferred Stock, voting separately as a single series, in person or by proxy, at a special
or annual meeting of stockholders called for the purpose, shall be necessary to (i) authorize,
or to increase the authorized number of shares of, or to issue, any class or series of the
Corporation's capital stock ranking prior (either as to dividends or upon liquidation, dissolution
or -winding up) to the $9.75 Preferred Stock or 00 amend, repeal or change any of the
provisions of the Restated Certificate of Incorporation of the Corporation or the provisions of
the Certificate of Designations, Preferences and Rights of $9.75 Cumulative Convertible
Preferred Stock which embodies this resolution, in any manner which would alter or change
the powers, preferences or special rights of the shares of $9.75 Preferred Stock so as to affect
them adversely.

(d) The foregoing rights of holders of shares of $9.75 Preferred Stock to take any actions
as provided in this Section 3 may be exercised at any annual meeting of stockholders or at a
special meeting of stockholders held for such purpose. At each meeting of stockholders at
which the holders of shares of $9.75 Preferred Stock shall have the right, voting separately as
a single series, to elect directors of the Corporation as provided in this Section 3 or to take any
other action, the presence in person or by proxy of the holders of record of one-third of the
total number of shares of $9.75 Preferred Stock then outstanding and entitled to vote on the
matter shall be necessary and sufficient to constitute a quorum. At any such meeting or at any
adjournment thereof,

(i) the absence of a quorum of the holders of shares of $9.75 Preferred Stock shall
not prevent the election of directors other than those to be elected by the holders of shares
of $9.75 Preferred Stock and the absence of a quorum of the holders of shares of any
other class or series of capital stock shall not prevent the election of directors to be elected
by the holders of shares of $9.75 Preferred Stock or the taking of any other action as
provided in this Section 3; and
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(ii) in the absence of a quorum of the holders of shares of $9.75 Preferred Stock,
a majority of the holders of such shares present in person or by proxy shall have the
power to adjourn the meeting as to the actions to be taken by the holders of shares of
$9.75 Preferred Stock from time to time and place to place without notice other than
announcement at the meeting until a quorum shall be present.

For the taking of any action as provided in this Section 3 by the holders of shares of $9.75
Preferred Stock, each such holder shall have one vote for each share of such stock standing in
his name on the transfer books of the Corporation as of any record date fixed for such purpose
or, if no such date be fixed, at the close of business on the Business Day (as defined in Section
10 hereof) next preceding day on which notice is given, or if notice is waived, at the close of
business on the Business Day next preceding the day on which the meeting is held.

Each director elected by the holders of snares of $9.75 Preferred Stock as provided in
paragraph (a) of this Section 3 shall, unless his term shall expire earlier, hold office until the
annual meeting of stockholders next succeeding his election or until his successor, if any, is
elected and qualified.

In case any vacancy shall occur among the directors elected by the holders of shares of
$9.75 Preferred Stock as provided in paragraph (a) of this Section 3, such vacancy may be
filled for the unexpired portion of the term by vote of the remaining directors or director
theretofore elected by such holders, or such directors' or director's successors in office. If any
such vacancy is not so filled within 20 days after the creation thereof, the Chairman of the
Board of the Corporation shall call a special meeting of the holders of shares of $9.75
Preferred Stock to be held as promptly as practicable and such vacancy or vacancies shall be
filled at such special meeting.

Any director elected by the holders of snares of $9.75 Preferred Stock may be removed
from office by vote of the holders of at least a majority of the outstanding shares of $9.75
Preferred Stock. A special meeting of the holders of shares of $9.75 Preferred Stock may be
called by a majority vote of the Board of Directors for the purpose of removing a director in
accordance with the provisions of this paragraph (d). The Chairman of the Board of the
Corporation snail, in any event, within 10 days after delivery to the Corporation at its principal
ofH.ce of a request to call such a special meeting signed by the holders of at least 20% of the
outstanding shares of $9.75 Preferred Stock, call a special meeting for such purpose to be held
as promptly as practicable after the delivery of such request

If the Corporation shall not set a date for an annual meeting to elect directors within
thirteen months of the previous annual meeting, then within 10 days after delivery to the
Corporation at its principal office of a request to call such an annual meeting signed by the
holders of at least 20% of the outstanding shares of $9.75 Preferred Stock, the Chairman of
the Board of the Corporation shall call an annual meeting to be held as promptly as practicable
after the delivery of such request.
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(e) Except as provided herein or in the Restated Certificate of Incorporation of the
Corporation, or as required by law, the holders of shares of $9.75 Preferred Stock shall have
no voting rights and their consent shall not be required for the taking of any corporate action.

SECTION 4. Certain Restrictions.

(a) Whenever quarterly dividends payable on shares of $9,75 Preferred Stock as provided
in Section 2 hereof are in arrears, thereafter and until all accrued and unpaid dividends,
whether or not declared, on the outstanding shares of $9.75 Preferred Stock shall have been
paid in full or declared and set apart for payment, or whenever the Corporation shall not have
redeemed shares of $9.75 Preferred Stock at a time required by paragraph (b) of Section 5
hereof, thereafter and until all mandatory redemption obligations which have come due shall
have been satisfied or all necessary funds have been set apart for payment, the Corporation
shall not: (i) declare or pay dividends, or make any other distributions, on any snares of
capital stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the $9.75 Preferred Stock, other than dividends or distributions payable in capital stock
ranking junior (as to dividends and upon liquidation, dissolution or winding up) to the $9.75
Preferred Stock; or (ii) declare or pay dividends, or make any other distributions, on any
shares of capital stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the $9.75 Preferred Stock, other than dividends or distributions
payable in capital stock ranking junior (as to dividends and upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock, except dividends paid ratably on the $9.75 Preferred
Stock and all capital stock ranking on a parity with the $9.75 Preferred Stock and on which
dividends are payable or in arrears, in proportion to the total amounts to which the holders of
all such shares are then entitled.

(b) Whenever quarterly dividends payable on shares of $9.75 Preferred Stock as provided
in Section 2 hereof are in arrears, thereafter and until ail accrued and unpaid dividends,
whether or not declared, on the outstanding shares of $9.75 Preferred Stock shall have been
paid in full or declared and set apart for payment, or whenever the Corporation shall not have
redeemed shares of $9.75 Preferred Stock at a time required by paragraph (b) of Section 5
hereof, thereafter and until all mandatory redemption obligations which have come due shall
have been satisfied or all necessary funds have been set apart for payment, the Corporation
shall not: CO redeem or purchase or otherwise acquire for consideration any shares of capital
stock ranking (either as to dividends or upon liquidation, dissolution or winding up) junior to,
or on a parity with, the $9.75 Preferred Stock; or (ii) redeem or purchase or otherwise acquire
for consideration any shares of $9.75 Preferred Stock; provided, that the Corporation may elect
to redeem all outstanding shares of $9.75 Preferred Stock pursuant to paragraph (a) of Section
S hereof, or may redeem shares of $9.75 Preferred Stock pro rata (or in full, if fewer than
750,000 shares of $9.75 Preferred Stock are then outstanding) pursuant to paragraph (a) or
paragraph (b) of Section 5 hereof, or may otherwise redeem shares of $9.75 Preferred Stock
pursuant to paragraph (c) of Section 5 hereof or clause (iv) (B) of paragraph (b) of Section 8
hereof.
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(c) The Corporation shall not permit any Subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares of capital stock of the Corporation unless the
Corporation could, pursuant to paragraph (b) of this Section 4, purchase such shares at such
time and in such manner.

SECTIONS. Redemption.

(a) Except as otherwise provided in paragraph (c) of this Section 5 and clause (iv) (B)
of paragraph (b) of Section 8, the Corporation shall not have any right to redeem shares of
$9 75 Preferred Stock prior to August 1, 1995. On and after such date, subject to the
restrictions contained in Section 4 hereof, the Corporation shall have the right, at its sole
option and election, to redeem shares of $9.75 Preferred Stock, in whole or in part, at any time
and from time to time at the redemption prices per share set forth below plus an amount per
share equal to all unpaid dividends thereon, including accrued dividends, whether or not
declared, to the date of redemption.

If redeemed during the period beginning August 1, 1995 and ending January 31, 1996, at a
price of $101.0836, and thereafter, at a price of $100.00

(b) On each February 1 commencing on February I, 1994 (so long as any shares of
$9.75 Preferred Stock remain outstanding), the Corporation shall redeem 750,000 shares of
$9 75 Preferred Stock (or, if fewer than 750,000 shares of $9.75 Preferred Stock are then
outstanding, the number of shares then outstanding), by paying therefor in cash $100.00 per
share plus an amount per share equal to all unpaid dividends thereon, including accrued
dividends, whether or not declared, to the date of redemption. The Corporation may apply to
its mandatory redemption obligations, on a pro rata basis with respect to mandatory redemption
payments to be made, any shares of $9.75 Preferred Stock purchased, redeemed or otherwise
acquired (other than upon conversion) by it which have not been previously credited against
its mandatory redemption obligations.

(c) The Corporation shall have ihe right to redeem shares of $9.75 Preferred Stock in
accordance with paragraph 7D of the Preferred Stock Purchase Agreement dated February 1,
1937 between the Corporation and The Prudential Insurance Company of America, as it may
be amended from time to time, and including any additional parties which become subject to
said paragraph 7D, in accordance with the procedures specified therein.

(d) If less than all snares of $9.75 Preferred Stock at the time outstanding are to be
redeemed, the shares to be redeemed shall be selected pro rata, except in the event of a
redemption made pursuant to paragraph (c) of this Section 5.

(e) Except for a redemption made pursuant to paragraph (c) of this Section 5 or clause
(iv) (B) of paragraph (b) of Section 8, notice of any redemption of shares of $9.75 Preferred
Stock shall be mailed at least thirty, but not more than sixty, days prior to the date fixed for
redemption to each holder of shares of $9.75 Preferred Stock to be redeemed, at such holder's
address as it appears on the transfer books of the Corporation. In order to facilitate the
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redemption of shares of $9.75 Preferred Stock, the Board of Directors may fix a record date
for the determination of shares of $9.75 Preferred Stock to be redeemed, or may cause the
transfer books of the Corporation for the $9.75 Preferred Stock to be closed, not more than
sixty days or less than thirty days prior to the date fixed for such redemption.

(f) On the date of any redemption being made pursuant to paragraph (a) or (b) of this
Section 5 which is specified in the notice given pursuant to paragraph (e), the Corporation
shall, and at any time after such notice shall have been mailed and before such date of
redemption the Corporation may, deposit for the benefit of the holders of shares of $9.75
Preferred Stock called for redemption the funds necessary for such redemption with a bank or
trust company in the Borough of Manhattan, the City of New York, having a capital and
surplus of at least $500,000,000. Any monies so deposited by the Corporation and unclaimed
at ihe end of two years from the date designated for such redemption shall revert to the general
funds of the Corporation. After such reversion, any such bank or trust company shall, upon
demand, pay over to the Corporation such unclaimed amounts and thereupon such bank or trust
company shall be relieved of all responsibility in respect thereof and any holder of shares of
$9.75 Preferred Stock so called for redemption shall look only to the Corporation for the
payment of the redemption price. In the event that monies are deposited pursuant to this
paragraph (f) in respect of shares of $9.75 Preferred Stock that are converted in accordance
with the provisions of Section 8 hereof, such monies shall, upon such conversion, revert to the
general funds of the Corporation and, upon demand, such bank or trust company shall pay over
to the Corporation such monies and shall be relieved of all responsibility to the holders of such
converted shares in respect thereof. Any interest accrued on funds deposited pursuant to this
paragraph (0 shall be paid from time to time to the Corporation for its own account.

(g) Upon the deposit of funds pursuant to paragraph (0 in respect of shares of $9.75
Preferred Stock called for redemption pursuant to paragraph (a) or (b) of this Section 5,
notwithstanding that any certificates for such shares shall not have been surrendered for
cancellation, the shares represented thereby shall no longer be deemed outstanding, the rights
to receive dividends thereon shall cease to accrue from and after the date of redemption
designated in the notice of redemption and all rights of the holders of snares of $9.75 Preferred
Slock called for redemption shall cease and terminate, excepting only the right to receive the
redemption price therefor and the right to convert such shares into shares of Common Stock
until the close of business on the second Business Day (as defined in Section 10 hereof)
preceding the date of redemption, in accordance with Section 8 hereof.

SECTION 6. Reacquircd Shares. Any shares of $9.75 Preferred Stock converted, redeemed,
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. Alt such shares shall upon their cancellation, and
upon the filing of an appropriate certificate with the Secretary of State of the State of Delaware,
become authorized but unissued shares of Preferred Stock, $1.00 par value, of the Corporation and
may be reissued as part of another series of Preferred Stock, $1.00 par value, of the Corporation
subject to the conditions or restrictions on issuance set forth herein.
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SECTION 7. liquidation. Dissolution or Winding Up.

(a) Except us provided in paragraph (b) of this Section 7, upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (i) to the holders
of shares of capital stock of the Corporation ranking junior (upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock unless, prior thereto, the holders of shares of $9.75
Preferred Stock shall, subject to Section 8 hereof, have received (A) the liquidation value per
share set forth below, plus an amount per share equal to all unpaid dividends thereon, including
accrued dividends, whether or not declared, to the date of such payments or (B) if such
payment occurs prior to February 1, 1990 the greater of the amount determined pursuant to
clause (i) (A) and the Trading Value (as defined in Section 10 hereof) per share of $9.75
Preferred Stock on the date of such payment; or (ii) to the holders of shares of capital stock
ranking on a parity (upon liquidation, dissolution or winding up) with the $9.75 Preferred
Stock, except distributions made ratably on the $9.75 Preferred Stock and all such parity stock
in proportion to the total amounts to which the holders of all such shares are entitled upon such
liquidation, dissolution or winding up. For purposes of clause (i) (A) above the liquidation
value per share shall be during each 12-month period beginning February 1:

1987 $109.7500
1988 $108.6667
1989 $107.5834
1990 $106.5001
1991 $105.4168
1992 $104.3335
1993 $103.2502
1994 $102.1669
1995 $101.0836
1996 and thereafter $100.00.

(b) If the Corporation shall commence a voluntary case under the Federal bankruptcy
laws or any other applicable Federal or State bankruptcy, insolvency or similar law, or consent
to the entry of an order for relief in an involuntary case under any such law or to the
appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar
official) of the Corporation or of any substantial part of its property, or make an assignment
for the benefit of its creditors, or admit in writing its inability to pay its debts generally as they
become due, or if a decree or order for relief in respect of the Corporation shall be entered by
a court having jurisdiction in the premises in an involuntary case under the Federal bankruptcy
laws or any other applicable Federal or State bankruptcy, insolvency or similar law, or
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar
official) of the Corporation or of any substantial part of its property, or ordering the winding
up or liquidation of its affairs, and any such decree or order shall be unstayed and in effect for
a period of 90 consecutive days and on account of any such event the Corporation shall
liquidate, dissolve or wind up, no distribution shall be made (i) to the holders of shares of
capital stock of the Corporation ranking junior (upon liquidation, dissolution or winding up)
to the $9.75 Preferred Stock unless, prior thereto, the holders of shares of $9.75 Preferred

-19-



Stock shall have received $100.00 per share, plus an amount per share equal to all unpaid
dividends thereon, including accrued dividends, whether or not declared, to the date of such
payment or (ii) to the holders of shares of capital stock ranking on a parity (upon liquidation,
dissolution or winding up) with the 59.75 Preferred Stock, except distributions made ratably
on the $9.75 Preferred Stock and all such parity stock in proportion to the total amounts to
which the holders of all such shares are entitled upon such liquidation, dissolution or winding
up.

(c) Neither the consolidation, merger or other business combination of the Corporation
with or into any other Person or Persons nor the sale of all or substantially all of the assets of
the Corporation shall be deemed to be a liquidation, dissolution or winding up of the
Corporation for purposes of this Section 7.

SECTIONS. Conversion. Each share of $9,75 Preferred Slock may be converted at any time
on or after February 1, 1990, at the option of the holder thereof, into shares of Common Stock, on
the terms and conditions set forth in this Section 8.

(a) Subject to the provisions for adjustment hereinafter set forth, each share of $9.75
Preferred Stock shall be convertible in the manner hereinafter set forth into 5.84 fully paid and
nonassessable shares of Common Stock.

(b) The number of shares of Common Stock into which each share of $9.75 Preferred
Stock is convertible shall be subject to adjustment from time to time as follows:

(i) In case the Corporation shall at any time or from time to time declare a
dividend, or make a distribution, on the outstanding shares of Common Stock in shares
of Common Stock or subdivide or reclassify the outstanding shares of Common Stock into
a greater number of shares or combine or reclassify the outstanding shares of Common
Stock into a smaller number of shares of Common Stock, then, and in each such case, the
number of shares of Common Stock into which each share of $9.75 Preferred Stock is
convertible shall be adjusted so that the holder of each share thereof shall be entitled to
receive, upon the conversion thereof, the number of shares of Common Stock which the
holder of a share of $9.75 Preferred Stock would have been entitled to receive after the
happening of any of the events described above had such share been converted
immediately prior to the happening of such event or the record date therefor, whichever
is earlier. An adjustment made pursuant to this clause (i) shall become effective (A) in
the case of any such dividend or distribution, immediately after the close of business on
the record date for the determination of holders of shares of Common Stock entitled to
receive such dividend or distribution, or (B) in the case of any such subdivision,
reclassification or combination, at the close of business on the day upon which such
corporate action becomes effective.

(ii) In case the Corporation shall at any time or from time to time issue shares of
Common Stock (or securities convertible into shares of Common Stock) at a price per
share (or having a conversion price per share) less than $100.00 divided by the number
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of shares of Common Stock into which a share of $9.75 Preferred Stock is then
convertible (the "Conversion Price"), disregarding for the purposes of this clause (ii) any
limitations on conversion set forth in the first sentence of this Section 8, as of the date of
issuance of such shares or of such convertible securities, then, and in each such case, the
number of shares of Common Stock into which each share of $9.75 Preferred Stock is
convertible shall be adjusted so that the holder of each share thereof shall be entitled to
receive, upon the conversion thereof, the number of shares of Common Stock determined
by multiplying (A) the number of shares of Common Stock into which such share was
convertible on the day immediately prior to such date by (B) a fraction, the numerator of
which shall be the sum of (1) the number of shares of Common Stock outstanding on such
date and (2) the number of additional shares of Common Stock issued (or into which the
convertible securities may convert), and the denominator of which shall be the sum of (1)
the number of shares of Common Stock outstanding on such date and (2) the number of
shares of Common Stock which the aggregate consideration receivable by the Corporation
for the total number of shares of Common Stock so issued (or into which the convertible
securities may convert) would purchase at such Conversion Price on such date. An
adjustment made pursuant to this clause (ii) shall be made on the next Business Day
following the date on which any such issuance is made and shall be effective retroactively
immediately after the close of business on such date. For purposes of this clause (ii), the
aggregate consideration receivable by the Corporation in connection with the issuance of
shares of Common Stock or of securities convertible into shares of Common Stock shall
be deemed to be equal to the sum of the aggregate offering price (before deduction of
reasonable underwriting discounts or commissions and expenses) of all such securities plus
the minimum aggregate amount, if any, payable upon conversion of any such convertible
securities into shares of Common Stock. The issuance of any shares of Common Stock
(whether treasury shares or newly issued shares) pursuant to a dividend or distribution on,
or subdivision, combination or ^classification of, the outstanding shares of Common
Stock requiring an adjustment in the conversion ratio pursuant to clause (i) of this
paragraph (b), or pursuant to any plan providing for the reinvestment of dividends or
interest payable on securities of the Corporation, and the investment of additional optional
amounts, in shares of Common Stock, in any such case at a price per share of not less
than 85% of the current market price (determined as provided in such plans) per share of
Common Stock, or pursuant to any employee benefit plan or program of the Corporation
at a price per share of not less than the current market price (determined as provided in
such plans or programs), or pursuant to any option, warrant, right, or convertible security
outstanding as of the date hereof (including, but not limited to, the Common Stock
Purchase Rights issued pursuant to the Rights Agreement between the Corporation and
Ameritrust Company National Association, dated as of October 29,1986, as amended as
of December 18, 1986, and supplemented and amended as of February 1, 1987, and as
it may be further amended from time to time (the "Rights Agreement"), and the S2.07
Cumulative Convertible Preferred Stock, $1.00 par value, and the $4.00 Cumulative
Convertible Preferred Stock, $1.00 par value) shall not be deemed to constitute an
issuance of Common Stock or convertible securities by the Corporation to which this
clause (ii) applies.
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(iii) In case the Corporation shall at any time or from time to time declare, order,
pay or make a dividend or other distribution (including, without limitation, any
distribution of stock or other securities or property or rights or warrants to subscribe for
securities of the Corporation or any of its Subsidiaries by way of dividend or spin-off,
except pursuant to the Rights Agreement) on its Common Stock, other than (A) regular
quarterly dividends payable in cash out of surplus plus dividends payable in cash in an
aggregate amount of up to $200 million or (B) shares of Common Stock which are
referred to in clause (i) of this paragraph (b), then, and in each such case, the number of
shares of Common Stock into which each share of $9.75 Preferred Stock is convertible
shall be adjusted so that the holder of each share thereof shall be entitled to receive, upon
the conversion thereof, the number of shares of Common Stock determined by multiplying
(1) the number of shares of Common Stock into which such share was convertible on the
day immediately prior to the record date fixed for the determination of stockholders
entitled to receive such dividend or distribution by (2) a fraction, the numerator of which
shall be the Current Market Price per share of Common Stock as of such record date, and
the denominator of which shall be such Current Market Price per share of Common Stock
less the Fair Market Value per share of Common Stock (as determined in good faith by
the Board of Directors of the Corporation, a certified resolution with respect to which
shall be mailed to each holder of shares of $9.75 Preferred Stock) of such dividend or
distribution; provided, however, that in the event of a distribution of shares of capital
stock of a Subsidiary of the Corporation (a 'Spin-Off) made to holders of shares of
Common Stock, the numerator of such fraction shall be the sum of the Current Market
Price per share of Common Stock as of the 35th Trading Day after the effective date of
such Spin-Off and the Current Market Price of the number of shares (or the fraction of
a share) of capital stock of the Subsidiary which is distributed in such Spin-Off in respect
of one share of Common Stock as of such 35th Trading Day and the denominator of
which shall be the Current Market Price per share of Common Stock as of such 35th
Trading Day. An adjustment made pursuant to this clause (iii) shall be made upon the
opening of business on the next Business Day following the date on which any such
dividend or distribution is made and shall be effective retroactively immediately after the
close of business on the record date fixed for the determination of stockholders entitled
to receive such dividend or distribution; provided, however, if the proviso to the preceding
sentence applies, then such adjustment shall be made and be effective as of such 35th
Trading Day after the effective date of such Spin-Off.

(iv) In case at any time the Corporation shall be a party to any transaction
(including, without limitation, a merger, consolidation, sale of all or substantially all of
the Corporation's assets, liquidation or recapitalization of the Common Stock and
excluding any transaction to which clause (i), (ii) or (iii) of this paragraph (b) applies) in
which the previously outstanding Common Stock shall be changed into or exchanged for
different securities of the Corporation or common stock or other securities of another
corporation or interests in a noncorporate entity or other property (including cash) or any
combination of any of the foregoing (each such transaction being herein called the
"Transaction,* the date of consummation of the Transaction being herein called the
"Consummation Date," the Corporation (in the case of a recapitalization of the Common
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Stock to which this clause (iv) applies or any other such transaction in which the
Corporation retains substantially all of its assets and survives as a corporation) or such
other corporation or entity (in each other case) being herein called the "Acquiring
Company," and the common stock (or equivalent equity interests) of the Acquiring
Company being herein called the "Acquirer's Common Stock"), then, as a condition of
the consummation of the Transaction, lawful and adequate provisions shall be made so that
each holder of shares of $9.75 Preferred Stock shall be entitled, at the election of the
$9.75 Preferred Stock as provided in the following sentence, to the treatment accorded
pursuant to sub-clause (A) (1) or (A) (2) and, to the extent applicable, (A) (3) or, under
the circumstances specified therein, sub-clause (B) or (C) of this clause (iv). The
selection by the holders of snares of $9.75 Preferred Stock of the treatment to be accorded
such shares from among the alternatives specified in the preceding sentence shall require
the affirmative vote of the holders of at least 66 2/3% of the outstanding shares of $9.75
Preferred Stock, voting in person or by proxy, at a meeting of such stockholders, which
vote shall be taken on or before .the later of (1) the 30th day following the Consummation
Date, and (2) the 60th day following the date of delivery or mailing to such holder of the
last proxy statement relating to the vote on the Transaction by the holders of the Common
Stock, and which vote shall bind all holders of shares of $9.75 Preferred Stock and their
transferees; if the holders of shares of $9.75 Preferred Stock are unable to or for any
other reason do not make a selection, then the Board of Directors of the Corporation shall
make such selection, in accordance with this clause (iv), from among the alternatives
specified in this clause (iv). Notwithstanding the foregoing, any holder of $9.75 Preferred
Stock shall in all events be entitled to the treatment accorded pursuant to sub-clause (A)
(3) in the event the circumstances specified therein shall occur. Any selection made by
the holders of shares of $9.75 Preferred Stock in accordance with the preceding sentence
shall be communicated in writing to the Corporation as promptly as practicable after the
vote referred to above shall have been taken.

(A) In case of any Transaction, each share of $9.75 Preferred Stock shall
continue to remain outstanding and shall be subject to all the provisions of the
Certificate of Designations, Preferences and Rights of $9.75 Cumulative Convertible
Preferred Stock which embodies this resolution, as in effect prior to such
Transaction except that

(1) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, shares of the Acquirer's Common Stock,
unless the Acquiring Company fails to meet the requirements set forth in (4),
(5) and (6) below, in which case shares of the common stock of the corporation
(herein called a "Parent") which directly or indirectly controls the Acquiring
Company if it meets the requirements set forth in (4), (5) and (6) below, at a
conversion price per share equal to the Conversion Price in effect immediately
prior to the Consummation Date multiplied by a fraction the numerator of
which is the market price per share (determined in the same manner as
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provided in the definition of Current Market Price) of the Acquirer's Common
Stock or the Parent's common stock, as the case may be, immediately prior to
the Consummation Date and the denominator of which is the Current Market
Price per share of Common Stock immediately prior to the Consummation Date
(subject in each case to adjustments from and after the Consummation Date as
nearly equivalent as possible to the adjustments provided for in this paragraph
(b) of this Section 8), or

(2) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, the amount of securities or other property to
which such holder would actually have been entitled as a holder of shares of
Common Stock upon the consummation of the Transaction if such holder had
converted such shares of $9.75 Preferred Stock immediately prior to such
Transaction (subject to adjustments from-and after the Consummation Date as
nearly equivalent as possible to the adjustments provided for in this paragraph
(b) of this Section 8); provided that if in connection with the Transaction a
tender or exchange offer shall have been made and there shall have been
acquired pursuant thereto more than 50% of the outstanding shares of Common
Stock, and if the holders of shares of $9.75 Preferred Stock so designate in the
notice given to the Corporation which specifies their selection of this
alternative (A) (2), each holder of such shares shall be entitled to receive upon
conversion thereof, the amount of securities or other property to which such
holder would actually have been entitled as a holder of shares of Common
Stock if such holder had converted such shares of $9.75 Preferred Stock prior
to the expiration of such tender or exchange offer and accepted such offer and
had sold therein the percentage of all the shares of Common Stock issuable
upon conversion of its shares of $9.75 Preferred Stock equal to the percentage
of shares of the then outstanding Common Stock so purchased in the tender or
exchange offer, with the remaining portion of its shares of $9.75 Preferred
Stock thereafter being convertible into the amount of securities' or other
property to which such holder would actually have been entitled upon the
consummation of the Transaction as a holder of shares of Common Stock if
such holder had converted such shares of $9.75 Preferred Stock immediately
prior to such Transaction (subject to adjustments from and after the
Consummation Date as nearly equivalent as possible to the adjustments
provided for in this paragraph (b) of this Section 8), or

(3) if neither the Acquiring Company nor the Parent meets the
requirements set forth in (4), (5) and (6) below, each share of $9.75 Preferred
Stock shall thereafter be convertible into, in lieu of the Common Stock issuable
upon such conversion prior to the Consummation Date (and subject to the
limitations on conversion set forth in the first sentence of this Section 8), an
amount in cash equal to the Fair Market Value in cash, as of the
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Consummation Date (computed without interest), of the shares of capital stock
or other securities or property (other than cash) to which the holder of shares
of $9.75 Preferred Stock would be entitled, pursuant to (2) above (including
the proviso thereof, if applicable) upon conversion of each such share, as
determined by an independent investment banking firm (with an established
national reputation as a valuer of equity securities) selected by the Corporation,
plus the cash, if any, into which each such share of $9.75 Preferred Stock
would be convertible pursuant to (2) above.

The Corporation agrees to obtain, and deliver to each holder of shares of $9.75
Preferred Stock a copy of the determination of such an independent investment
banking firm within 15 days after the Consummation Date of any Transaction to
which (3) is applicable.

The requirements referred to above in the case of the Acquiring Company or
its Parent are that immediately after the Consummation Date:

(4) it is a solvent corporation or other entity organized under the laws
of any State of the United States of America having its common stock or, in
the case of an entity other than a corporation, equivalent equity securities,
listed on the New York Stock Exchange or the American Stock Exchange or
quoted by the NASDAQ National Market System or any successor thereto or
comparable system, and such common stock or equivalent equity security
continues to meet the requirements for such listing or quotation,

(5) it is required to file, and in each of its three fiscal years immediately
preceding the Consummation Date (or since its inception) has filed, reports
with the Securities and Exchange Commission (the "Commission") pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, and

(6) in the case of the Parent, such Parent is required to include the
Acquiring Company in the consolidated financial statements contained in the
Parent's Annual Report on Form 10-K as filed with the Commission and is not
itself included in the consolidated financial statements of any other Person
(other than its consolidated subsidiaries).

Notwithstanding anything contained herein to the contrary, the Corporation shall not
effect any Transaction unless prior to the consummation thereof each corporation or
entity (other than the Corporation) which may be required to deliver any securities
or other property upon the conversion of shares of $9.75 Preferred Stock, or the
satisfaction of conversion rights as provided herein shall assume, by written
instrument delivered to each holder of shares of $9.75 Preferred Stock, the
obligation to deliver to such holder such securities or other property to which, in
accordance with the foregoing provisions, such holder may be entitled, and such
corporation or entity shall have similarly delivered to each holder of shares of $9.75
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Preferred Stock an opinion of counsel for such corporation or entity, which opinion
shall state that the rights, powers and privileges of the outstanding shares of $9.75
Preferred Stock, including, without limitation, the conversion provisions applicable
thereto, if any, shall thereafter continue in full force and effect and shall be
enforceable against such corporation or entity in accordance with the terms hereof
and thereof.

(B) Notwithstanding the foregoing, if the Consummation Date of a Transaction
in which the Corporation is a party occurs prior to February 1, 1990 and if during
any period of 12 consecutive months ending on or prior to February 1, 1990, the
daily average of all the closing sales prices for each month during such period shall
have been less than $14.75 (as such price shall be adjusted in accordance with this
sub-clause (B)), the shares of $9.75 Preferred Stock shall, if the holders of shares
of $9.75 Preferred Stock shall so select, in the manner prescribed above in this
clause (iv), be redeemed by the Corporation for, or exchanged in a Transaction
which is a merger or consolidation for, a cash amount-equal to $100.00 per share
plus an amount per share equal to all unpaid dividends thereon, including accrued
dividends, whether or not declared, to the date such Transaction is consummated;
provided, that if such Transaction is a merger or consolidation, a definitive
agreement for any such merger or consolidation is entered into within 20 days after
the end of such 12-month period and is consummated within 75 days thereafter, and
if such Transaction is other than a merger or consolidation, it is consummated within
75 days after the end of such 12-month period. The price set forth in the preceding
sentence shall from and after the record date for a dividend or distribution requiring
an adjustment in the conversion rate pursuant to clause (iii) of this paragraph (b) be
reduced by the Fair Market Value per share of Common Stock of such dividend or
distribution as determined pursuant to clause (iii) and shall also be appropriately
adjusted in the event of an occurrence requiring an adjustment in the conversion rate
pursuant to clause (i) of this paragraph (b).

(C) In case of any Transaction, provision may be made, in lieu of the
adjustments hereinbefore provided for in this clause (iv), for each share of $9.75
Preferred Stock to be exchanged for or to be converted in such Transaction, in a
manner and for consideration other than as specified in any of sub-clauses (A) or
(B); provided, however, that any such treatment shall require both (1) the approval
of the Board of Directors of the Corporation, which approval includes the
affirmative vote of at least 80% of the directors then in office other than those who
have been elected pursuant to paragraph (a) of Section 3 hereof and (2) the favorable
opinion of an independent investment banking firm (with an established national
reputation as a valuer of equity securities) selected by the Board of Directors of the
Corporation which is to the effect that the Transaction is fair to the holders of shares
of $9.75 Preferred Stock, and to the holders of shares of Common Stock in view of
the treatment in such Transaction of the $9.75 Preferred Stock.
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All calculations under this paragraph (b) shall be made to the nearest one one-hundredth of a
share.

(c) If any adjustment in the number of shares of Common Stock into which each
share of $9.75 Preferred Stock may be converted required pursuant to this Section 8 would
result in an increase or decrease of less than 1 % in the number of shares of Common Stock
into which each share of $9.75 Preferred Stock is then convertible, the amount of any such
adjustment shall be carried forward and adjustment with respect thereto shall be made at the
earlier of (i) the time of and together with any subsequent adjustment, which, together with
such amount and any other amount or amounts so carried forward, shall aggregate at least 1 %
of the number of shares of Common Stock into which each share of $9.75 Preferred Stock is
then convertible or (ii) three years after the date on which such adjustment otherwise would
have been made.

(d) The Board of Directors may increase the number of shares of Common Stock
into which each share of S9.75 Preferred stock may be converted, in addition to the
adjustments required by this Section 8, as shall be determined by it (as evidenced by a
resolution of the Board of Directors) to be advisable in order to avoid or diminish any income
deemed to be received by any holder for federal income tax purposes of shares of Common
Stock or $9.75 Preferred Stock resulting from any events or occurrences giving rise to
adjustments pursuant to this Section 8 or from any other similar event.

(e) The holder of any shares of $9.75 Preferred Slock may exercise his right to
convert such shares into shares of Common Stock by surrendering for such purpose to the
Corporation, at its principal office or at such other office or agency maintained by the
Corporation for that purpose, a certificate or certificates representing the shares of $9.75
Preferred Stock to be converted accompanied by a written notice stating that such holder elects
to convert all or a specified whole number of such shares in accordance with the provisions
of this Section 8 and specifying the name or names in which such holder wishes the certificate
or certificates for shares of Common Stock to be issued. In case such notice shall specify a
name or names other than Chat of such holder, such notice shall be accompanied by payment
of all transfer taxes payable upon the issuance of shares of Common Stock in such name or
names. Other than such taxes, the Corporation will pay any and all issue and other taxes
(other than taxes based on income) that may be payable in respect of any issue or delivery of
shares of Common Stock on conversion of S9.75 Preferred Stock pursuant hereto. As
promptly as practicable, and in any event within five business days after the surrender of such
certificate or certificates and the receipt of such notice relating thereto and, if applicable,
payment of all transfer taxes (or the demonstration to the satisfaction of the Corporation that
such taxes have been paid), the Corporation shall deliver or cause to be delivered (i)
certificates representing the number of validly issued, fully paid and nonassessable full shares
of Common Stock to which the holder of shares of $9.75 Preferred Stock so converted shall
be entitled and (ii) if less than the full number of shares of $9,75 Preferred Stock evidenced
by the surrendered certificate or certificates are being converted, a new certificate or
certificates, of like tenor, for the number of shares evidenced by such surrendered certificate
or certificates less the number of shares converted. Such conversion shall be deemed to have
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been made at the dose of business on the date of giving of such notice and of such surrender
of the certificate or certificates representing the shares of $9.75 Preferred Stock to be converted
so that the rights of the holder thereof as to the shares being converted shall cease except for
the right to receive snares of Common Stock in accordance herewith, and the person entitled
to receive the shares of Common Stock shall be treated for all purposes as having become the
record holder of such shares of Common Stock at such time. The Corporation shall not be
required to convert, and no surrender of shares of $9.75 Preferred Stock shall be effective for
that purpose, while the transfer books of the Corporation for the Common Stock are closed for
any purpose (but not for any period in excess of 15 days); but the surrender of shares of $9.75
Preferred Stock for conversion during any period while such books are so closed shall become
effective for conversion immediately upon the reopening of such books, as if the conversion
had been made on the date such shares of $9.75 Preferred Stock were surrendered, and at the
conversion rate in effect at the date of such surrender.

(f) Subject to the limitations on conversion set forth in the first sentence of Section
8 hereof, shares of $9.75 Preferred Stock may be converted at any time up to the close of
business on the second Business Day preceding the date fixed for redemption of such shares
pursuant to Section 5 hereof.

(g) Upon conversion of any shares of $9.75 Preferred Stock, the holder thereof
shall not be entitled to receive any accumulated, accrued or unpaid dividends in respect of the
shares so converted; provided, that such holder shall be entitled to receive any dividends on
such shares of $9.75 Preferred Stock declared prior to such conversion if such holder held such
shares on the record date fixed for the determination of holders of shares of $9.75 Preferred
Stock entitled to receive payment of such dividend.

(h) In connection with the conversion of any shares of $9.75 Preferred Stock, no
fractions of shares of Common Stock shall be issued, but in lieu thereof the Corporation shall
pay a cash adjustment in respect of such fractional interest in an amount equal to such
fractional interest multiplied by the Current Market Price per share of Common Stock on the
day on which such shares of $9.75 Preferred Stock are deemed to have been converted.

(i) The Corporation shall at all times reserve and keep available out of its authorized
and unissued Common Stock, solely for the purpose of effecting the conversion of the $9.75
Preferred Stock, such number of shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all then outstanding shares of $9.75 Preferred Stock. The
Corporation shall from time to time, in accordance with the laws of Delaware, increase the
authorized amount of Common Stock if at any time the number of authorized shares of
Common Stock remaining unissued shall not be sufficient to permit the conversion at such time
of all then outstanding shares of $9.75 Preferred Stock.

SEO10N 9. Reports as to Adjustments. Whenever the number of shares of Common Stock
into which each share of $9.75 Preferred Stock is convertible is adjusted as provided in Section 8
hereof, the Corporation shall promptly mail to the holders of record of the outstanding shares of $9.75
Preferred Stock at their respective addresses as the same shall appear in the Corporation's stock
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records a notice stating that the number of shares of Common Stock into which the shares of $9.75
Preferred Stock are convertible has been adjusted and setting forth the new number of shares of
Common Stock (or describing the new stock, securities, cash or other property) into which each share
of $9.75 Preferred Stock is convertible as a result of such adjustment, a brief statement of the facts
requiring such adjustment and the computation thereof, and when such adjustment became effective.

SECTION 10. Definitions. For the purposes of the Certificate of Designations, Preferences
and Rights of $9.75 Cumulative Convertible Preferred Stock which embodies this resolution:

"Business Day* means any day other than a Saturday, Sunday, or a day on which banking
institutions in the State of New York are authorized or obligated by law or executive order to close.

"Consolidated Assets" at any time means the assets of the Corporation and its Subsidiaries or
of any successor Person to the Corporation and its Subsidiaries or of any Reporting Entity and its
Subsidiaries determined on a consolidated basis in accordance with generally accepted accounting
principles as of February I, 1987.

"Consolidated Funded Debt" at any time means the Funded Debt of the Corporation and its
Subsidiaries or of any successor Person to the Corporation and its Subsidiaries or of any Reporting
Entity and its Subsidiaries determined on a consolidated basis in accordance with generally accepted
accounting principles as of February 1, 1987.

"Current Market Price" per share of Common Stock on any date shall be deemed to be the
average of the daily closing prices per share of Common Stock for the 30 consecutive Trading Days
immediately prior to such date. The closing price for each day shall be the last sale price, regular
way, or, iin case no such sale takes place on such day, the average of the closing bid and asked prices,
regular way, in either case as reported in the principal consolidated transaction reporting system with
respect to securities listed or admitted to trading on the New York Stock Exchange or, if the Common
Stock is not listed or admitted to trading on the New York Stock Exchange, as reported in the
principal consolidated transaction reporting system with respect to securities listed on the principal
national securities exchange on which the Common Stock is listed or admitted to trading or, if the
Common Stock is not listed or admitted to trading on any national securities exchange, the last quoted
sale price or, if not so quoted, the average of the high bid and low asked prices in the over-the-counter
market, as reported by the National Association of Securities Dealers, Inc. Automated Quotations
System ("NASDAQ") or such other system then in use, or, if on any such date the Common Stock
is not quoted by any such organization, the average of the closing bid and asked prices as furnished
by a professional market maker making a market in the Common Stock selected by the Board of
Directors. If the Common Stock is not publicly held or so listed or publicly traded, "Current Market
Price" shall mean the Fair Market Value per share as determined in good faith by the Board of
Directors of the Corporation.

"Fair Market Value" means the amount which a willing buyer would pay a willing seller in an
arm's-length transaction.
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"Funded Debt" of any Person means (i) all obligations for money borrowed, (U) all obligations
evidenced by a note, bond, debenture or similar evidence of indebtedness, (iii) all obligations
representing the deferred and unpaid purchase price for property or services, (iv) all capitalized lease
and production payment obligations and (v) all guarantees of obligations of others of the types
specified in clauses (i) through (iv) above, in each case where such obligations mature, or which are
extensible or renewable at the option of the obligor on such obligations to a time, more than 12
months after the time of the computation of the amount of Funded Debt in the respective amounts
which would be shown for such obligations, under generally accepted accounting principles, on a
balance sheet of such Person as a liability item other than a current liability.

"Generally accepted accounting principles" means with respect to any computation required or
permitted hereunder such accounting principles which are generally accepted as of February 1,1987.

"Gross Tangible Worth" at any time means Consolidated Assets less the sum of (i) all current
liabilities (excluding any thereof which are by their terms extendible or renewable at the option of the
obligor thereon to a time more than 12 months after the time as of which the amount thereof is being
computed), (ii) total intangibles, (iii) deferred taxes, (iv) other liabilities (excluding Funded Debt) and
(v) minority interests in unconsolidated Subsidiaries of the Corporation and its Subsidiaries or of any
successor Person to the Corporation and its Subsidiaries or of any Reporting Entity and its Subsidiaries
determined on a consolidated basis in accordance with generally accepted accounting principles as of
February 1, 1987.

"Person" shall mean any individual, firm, corporation or other entity, and shall include any
successor (by merger or otherwise) of such entity.

"Subsidiary" of any Person means any corporation or other entity of which a majority of the
voting power of the voting equity securities or equity interest is owned, directly or indirectly, by such
Person.

"Trading Day" means a day on which the principal national securities exchange on which the
Common Stock is listed or admitted to trading is open for the transaction of business or, if the
Common Stock is not listed or admitted to trading on any national securities exchange, any day other
than a Saturday, Sunday, or a day on which banking institutions in the State of New York are
authorized or obligated by law or executive order to close.

"Trading Value* per share of $9.75 Preferred Stock on any particular date is the product of
(i) the number of shares of Common Stock into which one share of $9.75 Preferred Stock is
convertible on such date (disregarding for the purposes of this definition any limitations on conversion
set forth in Section 8 hereof) and (ii) the then-Current Market Price per share of Common Stock.

"Voting Stock" means the outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors.

SECTION 11. Rank. The $9.75 Preferred Stock shall rank on a parity as to dividends and
upon liquidation, dissolution or winding up with the outstanding shares of the Corporation's $2.07
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Cumulative Convertible Preferred Stock, $1.00 par value, and $4.00 Cumulative Convertible Preferred
Stock, $1.00 par value.

Junior Preferred Stock, Series A

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 3,250,000 shares, $1.00 par value of the Junior Preferred
Stock, Series A.

SECTION 1. Designation and Amount. The shares of such series shall be designated as the
"Junior Preferred Stock, Series A" (the 'Junior Preferred Stock") and the number of shares
constituting such series shall be 3,250,000, which number, subject to the provisions of the Certificate
of Incorporation, may be increased or decreased by the Board of Directors without a vote of
stockholders; provided, however, that such number may not be decreased below the number of the then
currently outstanding shares of Junior Preferred Stock plus the number of shares reserved for issuance
upon the exercise of outstanding options, rights or warrants or upon the conversion of any outstanding
securities issued by the Corporation convertible into Junior Preferred Stock.

SECTION 2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of the Corporation's $4.00
Cumulative Convertible Preferred Stock, $9.75 Cumulative Convertible Preferred Stock and
any other series of Preferred Stock (or any similar stock) ranking senior to the Junior Preferred
Stock with respect to dividends, the holders of shares of Junior Preferred Stock, in preference
to the holders of Common Stock with a par value of $1.00 per share (the "Common Stock")
of the Corporation, and of any other junior stock, shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds legally available for the purpose, cumulative
quarterly dividends payable in cash on the fifteenth day of March, June, September and
December in each year (each such date being referred to herein as a "Quarterly Dividend
Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Junior Preferred Stock, in an amount per share
(rounded to the nearest cent), subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate per share amount of all cash dividends, and 100 times the aggregate
per share amount (payable in kind) of all non-cash dividends or other distributions, other than
a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of
Common Stock (by reclassification or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share or fraction of a share of Junior
Preferred Stock. In the event the Corporation shall at any time after September 12,1988 (the
"Rights Declaration Date") declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the amount 10 which holders of shares of Junior Preferred Stock
were entitled immediately prior to such event under the preceding sentence shall be adjusted
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by multiplying such amount by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Junior Preferred Stock
as provided in paragraph (a) of this Section immediately before it declares a dividend or
distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided that, in the event no dividend or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend Payment Date, and the next
subsequent Quarterly Dividend Payment Date, a dividend of $0.01 per share on the Junior
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment
Date.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of Junior
Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of issue
of such shares, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue
from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of shares of
Junior Preferred Stock entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Junior Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares shall
be allocated pro rata on a share-by-share basis among all such shares at the time outstanding.
The Board of Directors may fix a record date for the determination of holders of shares of
Junior Preferred Stock entitled to receive payment of a dividend or distribution declared
thereon, which record date shall be not more than SO calendar days prior to the date fixed for
the payment thereof.

SECTION 3. Voting Rights. The holders of shares of Junior Preferred Stock shall have the
following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Junior
Preferred Stock shall entitle the holder thereof to 100 votes on alt matters submitted to a vote
of the stockholders of the Corporation. In the event the Corporation shall at any time after the
Rights Declaration Date declare or pay any dividend on the Common Stock payable in shares
of Common Stock, or effect a subdivision or combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the number of votes per share to which holders of shares of Junior Preferred
Stock were entitled immediately prior to such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.
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(b) Except as otherwise provided herein or by law, the holders of shares of Junior
Preferred Stock and the holders of shares of Common Stock shall vote together as one class
on all matters submitted to a vote of stockholders of the Corporation.

(c) Except as set forth in Section 11 hereof, or as required by law, holders of Junior
Preferred Stock shall have no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of Common Stock as set forth
herein) for taking any corporate action.

SECTION 4. Certain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on the
Junior Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued
and unpaid dividends and distributions, whether or not declared, on shares of Junior Preferred
Stock outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on any shares
of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Junior Preferred Stock;

(ii) declare or pay dividends, or make any other distributions, on any shares of
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Junior Preferred Stock, except dividends paid ratably on the Junior
Preferred Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Junior Preferred Stock, provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such junior stock in exchange for shares of
any stock of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Junior Preferred Stock; or

(iv) redeem or purchase or otherwise acquire for consideration any shares of Junior
Preferred Stock, or any shares of stock ranking on a parity with the Junior Preferred
Stock, except in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as
the Board of Directors, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes, shall determine
in good faith will result in fair and equitable treatment among the respective series or
classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares of stock of the Corporation unless the
Corporation could, under paragraph (a) of this Section 4, purchase or otherwise acquire such
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shares at such time and in such manner.

SECTION 5. No Redemption. The shares of Junior Preferred Stock shall not be redeemable.

SECTION 6. Reacquired Shares. Any shares of Junior Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized
but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
to be created by resolution or resolutions of the Board of Directors, subject to the conditions and
restrictions on issuance set forth herein.

SECTION 7. Liquidation, Dissolution or Winding Up. Upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, no distribution or payment shall be made
(a) to the holders of Common Stock or any other shares of stock ranking junior (either as to dividends
or upon liquidation, dissolution or winding up) to the Junior Preferred Stock unless, prior thereto, the
holders of shares of Junior Preferred Stock shall have received an aggregate amount per share, subject
to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of Common Stock, plus an amount equal to all accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment, or (b) to
the holders of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Junior Preferred Stock, except distributions made ratably on the Junior Preferred
Stock and ail other such parity stock in proportion to the total amounts to which the holders of all such
shares are entitled upon such liquidation, dissolution or winding up. In the event the Corporation shall
at any time after the Rights Declaration Date declare or pay any dividend on the Common Stock
payable in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by rectification or otherwise than by payment of a dividend
in Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the aggregate amount to which holders of shares of Junior Preferred Stock were entitled immediately
prior to such event under the proviso in clause (a) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

SECTION 8. Consolidation, Merger, Etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or securities, cash and/or any other property, then in any
such case each share of Junior Preferred Stock shall at the same time be similarly exchanged or
changed into an amount per share, subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate amount of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time after the Rights Declaration Date declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater
or lesser number of shares of Common Stock, then in each such case the amount set forth in the
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preceding sentence with respect to the exchange or change of shares of Junior Preferred Stock shall
be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock outstanding immediately prior to such event.

SECTION 9. Fractional Shares. The Corporation may issue fractions and certificates
representing fractions of a share of Junior Preferred Stock in integral multiples of one one-hundredth
of a share of Junior Preferred Stock, or in lieu thereof, at the election of the Board of Directors of
the Corporation at the time of the first issue of any shares of Junior Preferred Stock, evidence such
fractions by depositary receipts, pursuant to an appropriate agreement between the Corporation and
a depositary selected by it, provided that such agreement shall provide that the holders of such
depositary receipts shall have all the rights, privileges and preferences of Junior Preferred Stock. In
the event that fractional shares of Junior Preferred Stock are issued, the holders thereof shall have all
the rights provided herein for holders of full shares of Junior Preferred Stock in the proportion with
such fraction bears to a full share.

SECTION 10. Rank. The Junior Preferred Stock shall rank junior to all other series of the
Corporation's Preferred Stock as to the payment of dividends and the distribution of assets in
liquidation, unless the terms of any such series shall provide otherwise.

SECTION 11. Amendment. The Certificate of Incorporation of the Corporation shall not be
amended in any manner which would materially alter or change the powers, preferences or special
rights of the Junior Preferred Stock so as to affect them adversely without the affirmative vote of the
holders of at least a majority of the outstanding shares of Junior Preferred Stock, voting separately as
a class.

FIFTH. In furtherance of, and not in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized and empowered:

(a) To make and alter the By-Laws of the Corporation; provided, however, that the By-
Laws made by the Board of Directors under the powers hereby conferred may be altered,
changed, amended or repealed by the Board of Directors or by the stockholders having voting
power with respect thereto, except that By-Laws 6, 12, 15 and 49 shall not be altered,
changed, amended or repealed, nor shall any provision inconsistent with such By-Laws be
adopted, without the affirmative vote of the holders of at least 80% of the combined voting
power of all shares of the Corporation entitled to vote generally in the election of Directors,
voting together as a single class. Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
combined voting power of all shares of the Corporation entitled to vote generally in the election
of directors, voting together as a single class, shall be required to alter, change, amend, repeal,
or adopt any provision inconsistent with, this Section (a) of Article Fifth; and

(b) From time to time to determine whether and to what extent, and at what times and
places, and under what conditions and regulations, the accounts and books of the Corporation
or any of them, shall be open to inspection of stockholders; and no stockholder shall have any
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right to inspect any account, book or document of the Corporation, except as conferred by
applicable law and subject to the rights, if any, of the holders of any series of Preferred Stock.

The Corporation may in its By-Laws confer powers upon its Board of Directors in addition to
the foregoing and in addition to the powers and authorities expressly conferred upon the Board of
Directors by applicable law.

SIXTH. The stockholders and Board of Directors of the Corporation shall have power to hold
their meetings and to have one or more offices of the Corporation within or without the State of
Delaware, and to keep the books of the Corporation outside of the State of Delaware at such place or
place;} as may from time to time be designated by the Board of Directors.

SEVENTH. Subject to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation to elect additional Directors
under specific circumstances:

(a) Any action required or permitted to be taken by the stockholders of the Corporation
must be effected at an annual or special meeting of stockholders of the Corporation and may
not be effected by any consent in writing of such stockholders; and

(b) Special meetings of stockholders of the Corporation may be called only by the
Chairman of the Board of Directors and shall be promptly called by the Chairman or the
Secretary at the written request of a majority of the Board of Directors upon not fewer than
ten nor more than 60 days' written notice.

Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the
affirmative vote of the holders of at least 80% of the combined voting power of all shares of the
Corporation entitled to vote generally in the election of directors, voting together as a single class,
shall be required to alter, change, amend, repeal, or adopt any provision inconsistent with, this Article
Seventh.

EIGHTH. SECTION 1. Number. Election and Term of Directors. Subject to the rights of
the holders of any class or series of stock having a preference over the Common Stock as to dividends
or upon liquidation to elect additional Directors under specific circumstances, the number of the
Directors of the Corporation shall be fixed from time to time by or pursuant to the By-Laws of the
Corporation. The Directors, other than those who may be elected by the holders of any class or series
of stock having a preference over the Common Stock as to dividends or upon liquidation, shall be
classified with respect to the time for which they severally hold office into three classes, as nearly
their equal in number as possible, as shall be provided in the manner specified in the By-Laws of the
Corporation. At the annual meeting of the stockholders held in 1985, one class shall be originally
elected for a term expiring at the annual meeting of stockholders to be held in 1986, another class shall
be originally elected for a term expiring at the annual meeting of stockholders to be held in 1987, and
another class shall be originally elected for a term expiring at the annual meeting of stockholders to
be held in 1988, with the members of each class to hold office until their successors are elected and
qualified. At each succeeding annual meeting of the stockholders of the Corporation, the successors
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of the class of Directors whose term expires at the meeting shaJl, subject to Section 4 of this Article
Eighth, be elected by plurality vote of all votes cast at such meeting to hold office for a term expiring
at the annual meeting of stockholders held in the third year following the year of their election.

SECTION 2. Stockholder Nomination of Director Candidates and Introduction of Business.
Advance notice of stockholder nominations for the election of Directors and advance notice of business
to be brought by stockholders before an annual meeting shall be given in the manner provided in the
By-Laws of the Corporation.

SECTION 3. Newly Created Directorships and Vacancies. Except as otherwise provided for
or fixed pursuant to the provisions of Article Fourth of this Certificate of Incorporation relating to the
rights of the holders of any class or series of stock having a preference over the Common Stock as
to dividends or upon liquidation to elect Directors under specified circumstances, newly created
directorships resulting from any increase in the number of Directors and any vacancies on the Board
of Directors resulting from death, resignation,'disqualification, removal or other cause shall be filled
only by the affirmative vote of a majority of the remaining Directors then in office, even though less
than a quorum of the Board of Directors. Any Director elected in accordance with the preceding
sentence shall hold office for the remainder of the full term of the class of Directors in which the new
directorship was created or the vacancy occurred and until such Director's successor shall have been
elected and qualified. No decrease in the number of Directors constituting the Board of Directors shall
shorten the term of an incumbent Director.

SECTION 4. Cumulative Voting in Certain Circumstances. In any election of Directors of
the Corporation on or after the date on which the Corporation becomes aware that any 30%
Stockholder (as defined below) has become a 30% Stockholder, there shall be cumulative voting for
election of Directors so that any holder of shares of Voting Stock may cumulate the voting power
represented by his shares and give one candidate a number of votes equal to the number of Directors
to be elected multiplied by the number of votes to which such shares are entitled, or distribute such
votes on the same principle among as many candidates for election as such holder of shares
determines. For the purposes of this Section 4 of Article Eighth, a "30% Stockholder" shall mean any
person (other than the Corporation and any other corporation of which a majority of the voting power
of the capital stock entitled to vote generally in the election of directors is owned, directly or
indinjctly, by the Corporation) who or which is the beneficial owner, directly or indirectly, of 30%
or more of the outstanding Voting Stock.

SECTION 5. Removal. Subject to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends or upon liquidation to elect additional
Directors under specified circumstances, any Director may be removed from office only by the
affirmative vote of the holders of at least 80% of the combined voting power of the outstanding shares
of Voting, Stock, voting together as a single class; provided, that notwithstanding the foregoing
provisions of this Section 5 of this Article Eighth, if at any time when cumulative voting is permitted
pursuant to Section 4 of this Article Eighth less than the entire Board of Directors is to be removed,
no Director may be removed from office if the votes cast against his removal would be sufficient to
elect him as a Director if then cumulatively voted for him at an election of the class of Directors of
which he is a part.
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SECTION 6. Amendment, Repeal or Alteration. Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
combined voting power of the outstanding shares of the Voting Stock, voting together as a single class,
shall be required to alter, change, amend, repeal, or adopt any provision inconsistent with, this Article
Eighth.

SECTION 7. Certain Definitions. For the purpose of this Article Eighth:

(a) A "person" shall mean any individual, firm, corporation or other entity.

(b) "Voting Stock" shall mean the outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of Directors. In any vote required by or provided for
in this Article Eighth, each share of Voting Stock shall have the number of votes granted to
it generally in the election of Directors.

(c) A person shall be a "beneficial owner" of any shares of Voting Stock:

(i) which such person or any of its Affiliates or Associates (as hereinafter defined)
beneficially owns, directly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (a) the right to
acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options, or otherwise, or (b) the right to
vote pursuant to any agreement, arrangement or understanding; or

(iii) which is beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting
Stock;

provided, however, that no person shall be deemed to be a "beneficial owner" of any shares •
of Voting Stock solely by reason of such person's right to vote or to acquire such Voting Stock
pursuant to any agreement or instrument approved by a majority of the Board of Directors.

(d) In determining whether a person is a 30% Stockholder pursuant to Section 4 of this
Article Eighth, any class of Voting Stock outstanding shall be deemed to include any Voting
Stock deemed owned through application of paragraph (c) of this Section 7 but shall not include
any other securities of such class which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

(e) "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms
in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934,
is in effect on January 1, 1985.
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NINTH. SECTION 1. Prevention ofGreenmail. Any direct or indirect purchase or other
acquisition by the Corporation of any Voting Stock of any class from any Interested Stockholder at
a price in excess of the Market Price shall, except as hereinafter provided, require the affirmative vote
of the holders of at least a majority of the combined voting power of the Voting Stock, voting as a
single class, excluding any votes cast with respect to shares of Voting Stock beneficially owned by
such Interested Stockholder. Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage may be specified, by law in or any agreement with
any national securities exchange, or otherwise, but no such affirmative vote shall be required with
respect to any purchase or other acquisition of securities made as pan of (a) a tender or exchange offer
by the Corporation to purchase securities of the same class made on the same terms to all holders of
such securities and complying with the applicable requirements of the United States securities laws and
the rules and regulations thereunder, (b) the redemption of any shares of Preferred Stock pursuant to
the provisions of Article Fourth of this Certificate of Incorporation or any Preferred Stock
Designation, or (c) pursuant to an open-market purchase program conducted in accordance with the
requirements of Rule 10b-18 promulgated by the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, or any successor rule or regulation.

SECTION 2. Prevention of Self-Dealing. In addition to any action, including any vote by
stockholders required by law or this Certificate of Incorporation, the approval or authorization of any
Self-Dealing Transaction shall require either (a) the approval of a majority of Disinterested Directors
or (b) the affirmative vote of the holders of at least a majority of the combined voting power of the
Voting Stock, voting together as a single class, excluding any votes cast with respect to shares of
Voting Stock beneficially owned by an Interested Stockholder which is directly or indirectly a party,
or an Affiliate or Associate of which is directly or indirectly a party, to such Self-Dealing Transaction.

SECTION 3. Cenain Definitions. For the purpose of this Article Ninth:

(a) A "person" shall mean any individual, firm, corporation or other entity.

(b) "Voting Stock* shall mean the outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of Directors. In any vote required by or provided for
in this Article Ninth, each share of Voting Stock shall have the number of votes granted to it
generally in the election of Directors.

(c) "Interested Stockholder" shall mean any person (other than the Corporation or any
Subsidiary) who or which:

(i) is the beneficial owner, directly or indirectly, of more than 5% of the
outstanding Voting Stock; or

(ii) is an Affiliate of the Corporation and at any time within the two-year period
immediately prior to the date in question was the beneficial owner, directly or indirectly,
of more than 5% of the outstanding Voting Stock; or
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(iii) is an assignee of or has otherwise succeeded to any Voting Stock of the
Corporation which at any time within the two-year period immediately prior to the date
in question was beneficially owned by any Interested Stockholder, if such assignment or
succession shall have occurred in the course of a transaction or series of transactions not
involving a public offering within the meaning of the Securities Act of 1933.

(d) A person shall be a "beneficial owner" of any shares of Voting Stock:

(i) which such person or any of its Affiliates or Associates beneficially owns,
directly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (a) the right to
acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options, or otherwise, or (b) the right to
vote pursuant to any agreement, arrangement or understanding; or

(iii) which is beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates had any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting
Stock.

(e) In determining whether a person is an Interested Stockholder pursuant to paragraph
(c) of this Section 3, any class of Voting Stock outstanding shall be deemed to include any
Voting Stock deemed owned through application of paragraph (d) of this Section 3 but shall
not include any other securities of such class which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

(r) "Self-Dealing Transaction* means any of the following transactions:

(i) any merger or consolidation of the Corporation or any Subsidiary with (a) any
Interested Stockholder or (b) any other corporation (whether or not itself an Interested
Stockholder) which is, or after such merger or consolidation would be, an Affiliate of an
Interested Stockholder; or

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in
one transaction or a series of transactions) to or with any Interested Stockholder or any
Affiliate of any Interested Stockholder of any assets of the Corporation or any Subsidiary
having an aggregate fair market value of $25,000,000 or more or any loan, advance,
guarantee or other financial assistance, including any tax credit or other tax advantages,
to or with any Interested Stockholder or any Affiliate of any Interested Stockholder which
involves a financial obligation or benefit of $25,000,000 or more; or
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(iii) the issuance or transfer by the Corporation or any Subsidiary (in one transaction
or a series of transactions) of any securities of the Corporation or any Subsidiary to any
Interested Stockholder or any Affiliate of any Interested Stockholder in exchange for cash,
securities or other property (or a combination thereof) having an aggregate fair market
value of 525,000,000 or more; or

(iv) the adoption of any plan or proposal for the liquidation or dissolution of the
Corporation proposed by or on behalf of an Interested Stockholder or any Affiliate of any
Interested Stockholder; or

(v) any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the Corporation with
any of its Subsidiaries or any other transaction (whether or not with or into or otherwise
involving an interested Stockholder) which has the effect, direcfly or indirectly, of
increasing the proportionate share of the outstanding shares of any class of Voting Stock
of the Corporation or any Subsidiary which is directly or indirectly owned by any
Interested Stockholder or any Affiliate of any Interested Stockholder.

(g) "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms
in Rule 125-2 of the General Rules and Regulations under the Securities Exchange Act of 1934,
as in effect on January 1, 1985.

(h) "Subsidiary" means any corporation of which a majority of any class of shares of
such corporation entitled to vote generally in the election of directors is owned, directly or
indirectly, by the Corporation; provided, however, that for the purposes of the definition of
Interested Stockholder set forth in paragraph (c) of this Section 3, the term "Subsidiary" shall
mean only a corporation of which a majority of the combined voting power of all shares of
such corporation entitled to vote generally in the election of directors is owned, directly or
indirectly, by the Corporation.

(i) "Disinterested Director" means any member of the Board of Directors of the
Corporation who is unaffiliated with the Interested Stockholder and was a member of the Board
of Directors prior to the time that the Interested Stockholder became an Interested Stockholder,
and any successor of a Disinterested Director who is unaffiliated with the Interested
Stockholder and is recommended to succeed a Disinterested Director by a majority of
Disinterested Directors then on the Board of Directors.

(j) "Market Price" means the average of the closing sales prices on the 20 regular
trading days immediately preceding the date of any binding agreement to purchase shares of
Voting Stock of the class of Voting Stock in question on the Composite Tape for New York
S tock Exchange-Listed Stocks, or, if such class of Voting Stock is not quoted on the Composite
Tape, on the New York Stock Exchange, or, if such class of Voting Stock is not listed on such
Exchange, on the principal United States securities exchange registered under the Securities
Exchange Act of 1934 on which such class of Voting Stock is listed, or, if such class of Voting
Stock is not listed on any such exchange, the last closing bid quotations with respect to a share
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of such class of Voting Stock immediately preceding the time in question on the National
Association of Securities Dealers, Inc., Automated Quotations System or any system then in
use (or any other system of reporting or ascertaining quotations then available), or if such class
of Voting Stock is not so quoted, the fair market value at the time in question of such stock
as determined by the Board of Directors in good faith.

SECTION 4. Powers of the Board of Directors. A majority of the Disinterested Directors,
or, if there are no Disinterested Directors, a majority of the members of the Board of Directors then
in office, shall have the power to determine, for the purposes of this Article Ninth, on the basis of
information known to them, (a) whether a person is an Interested Stockholder, (b) the number of
shares of Voting Stock beneficially owned by any person, (c) whether a person is an Affiliate or
Associate of another, and (d) whether the assets or financial obligations or benefits which are the
subject of any Self-Dealing Transaction have, or the consideration to be received for the issuance or
transfer of securities by the Corporation or any Subsidiary in any Self-Dealing Transaction has, an
aggregate fair market value of or involve $25,000,000 or more. A majority of the Disinterested
Directors, or, if there are no Disinterested Directors, a majority of the members of the Board of
Directors then in office, shall have the further power to interpret all of the terms and provisions of
this Article Ninth.

SECTION 5. Amendment, Repeal, etc. Notwithstanding anything contained in this Certificate
of Incorporation or the By-Laws of the Corporation to the contrary, the alteration, change,
amendment, repeal or adoption of any provisions inconsistent with this Article Ninth shall require the
affirmative vote of the holders of a majority of the combined voting power of the outstanding Voting
Stock, excluding any votes cast with respect to shares of Voting Stock beneficially owned by any
Interested Stockholder, voting together as a single class, but in no event less than the affirmative vote
of 8096 of combined voting power of the outstanding shares of Voting Stock, including shares of
Voting Stock beneficially owned by any Interested Stockholder, voting together as a single class.

TENTH. The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, including in a Preferred Stock Designation, in the
manner now or hereafter prescribed by applicable law and this Certificate of Incorporation, including
any applicable Preferred Stock Designation, and all rights conferred upon stockholders herein are
created subject to this reservation.

ELEVENTH. A director of the Corporation shall not be liable to the Corporation or its
. stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such
exemption from liability or limitation thereof is not permitted under the Delaware General Corporation
Law as the same exists or may hereafter be amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation existing at the time
of such repeal or modification.

wp2229
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This Restated Certificate of Incorporation, which was executed on the 10th day of February
1993, has been duly adopted by the Board of Directors of the Corporation in accordance with
the provisions of Section 245 of the General Corporation Law of the State of Delaware and
only restates and integrates and does not further amend the provisions of the Corporation's
Restated Certificate of Incorporation, as heretofore amended or supplemented. There is no
discrepancy between those provisions and the provisions of this Restated Certificate of
Incorporation.

MAXUS ENERGY CORPORATION

By:
Noel D. Rictman
Senior Vice President

ATTEST:

By:
David A. Wadsworth, Secretary
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FIRST. The name of the Corporation (the "Corporation") is Maxus Energy Corporation.

SECOND. The registered office of the Corporation in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of the Corporation's registered agent at such address is The Corporation Trust Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

FOURTH. The Corporation is authorized to issue two classes of capital stock, designated
Common Stock and Preferred Stock. The amount of total authorized capital stock of the Corporation
is 400,00(1,000 shares, divided into 300,000,000 shares of Common Stock, $1.00 par value, and
100,000,030 shares of Preferred Stock, $1.00 par value.

The Preferred Stock may be issued in one or more series. The Board of Directors is hereby
authorized to issue the shares of Preferred Stock in such series and to fix from time to time before
issuance the number of shares to be included in any series and the designation, relative powers,
preferences and rights and qualifications, limitations or restrictions of all shares of such series. The
authority of the Board of Directors with respect to each series shall include, without limiting the
generality of the foregoing, the determination of any or all of the following:

(a) the number of shares of any series and the designation to distinguish the shares of
such series from the shares of all other series;

(b) the voting powers, if any, and whether such voting powers are full or limited, in
such series;

(c) the redemption provisions, if any, applicable to such series, including the
redemption price or prices to be paid;

(d) whether dividends, if any, shall be cumulative or noncumulative, the dividend rate
of such series, and the dates and preferences of dividends on such series;

(e) the rights of such series upon the voluntary or involuntary dissolution of, or upon
any distribution of the assets of, the Corporation;

(f) the provisions, if any, pursuant to which the shares of such series are convertible



into, or exchangeable for, shares of any other class or classes or of any other series of the
same or any other class or classes of stock, or any other security, of the Corporation or any
other corporation, and price or prices or the rates of exchange applicable thereto;

(g) the right, if any, to subscribe for or to purchase any securities of the Corporation
or any other corporation;

(h) the provisions, if any, of a sinking fund applicable to such series; and

(i) any other relative, participating, optional or other special powers, preferences,
rights, qualifications, limitations or restrictions thereof;

all as shall be determined from time to time by the Board of Directors and shall be stated in said
resolution or resolutions providing for the issuance of such Preferred Stock (a "Preferred Stock
Designation").

$4.00 Cumulative Convertible Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 5,915,017 shares, $1.00 par value, of the $4.00 Cumulative
Convertible Preferred Stock.

(A) Number of Shares. The number of shares which shall constitute this Series shall be
5,915,017, which number may be increased or decreased (but not below the number outstanding) from
time to time by the Board of Directors of the Corporation.

(B) Dividend Kate; Cumulative Date. The annual dividend rate payable on this Series shall
be $4.00 per share, cumulative to the extent not paid from September 15, 1983, and in each case
payable quarterly on March 15, June 15, September 15 and December 15 in each year, commencing
December 15, 1983.

(C) Redemption. The Corporation may, at the option of the Board of Directors, redeem the
whole or any part of the then-outstanding shares of this Series, at any time or from time to time, upon
notice duly given as hereinafter specified, at the following prices per share if redeemed during the 12-
month period beginning December 15 of the year indicated:

1982 $53.20 1986 $51.60
1983 52.80 1987 51.20
1984 52.40 1988 50.80
1985 52.00 1989 50.40

and thereafter at $50.00 per share, together in each case with a sum, for each share so redeemed,
computed at the rate of $4.00 per annum from and after the last regular quarterly payment date
applicable to $4.00 Series C Cumulative Convertible Preferred Shares of Natomas Company,
irrespective of whether such date precedes or follows the date of issuance of this Series, on which the
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quarterly dividend was paid in full (the "Accrual Date"), to and including such date fixed for
redemption, less the aggregate of the dividends theretofore and on such redemption date paid on such
Series, but computed without interest; provided that unless provision has been made for payment in
full of dividends on all shares of outstanding Preferred Stock of the Corporation for all past dividend
periods and the current period, no sum shall be set aside for the redemption of any shares of this
Series nor shall any shares of this Series be purchased or otherwise acquired by the Corporation.

(D) Notice of Redemption. Notice of redemption of shares of this Series, as described in
division (C) hereof, shall be given as follows:

(1) Notice of every such redemption of shares of this Series shall be given by publication
at least once a week in each of two successive weeks in a newspaper printed in the English
language and customarily published on each business day and of general circulation in the city
in which the Corporation maintains its principal executive offices and in the Borough of
Manhattan, The City of New York, commencing at least 20 but not more than 60 days prior
to the date fixed for such redemption. Notice of every such redemption shall also be mailed
at least 20 but not more than 60 days prior to the date fixed for such redemption to the holders
of record of the shares so to be redeemed at their respective addresses as the same shall appear
on the books of the Corporation, but no failure to mail such notice nor any defect therein or
in the mailing thereof shall affect the validity of the proceedings for the redemption of any
shares so to be redeemed.

(2) In case of redemption of a part only of this Series at the time outstanding, the
redemption may be either pro rata or by lot. The Board of Directors shall prescribe the
manner in which the drawings by lot or the pro rata redemption shall be conducted and, subject
to the provisions herein and in the Certificate of Incorporation contained, the terms and
conditions upon which the shares of this Series shall be redeemed from time to time.

(3) If such notice of redemption shall have been duly given by publication or if the
Corporation shall have given to the bank or trust company designated by the Corporation
pursuant to this subdivision (3) irrevocable authorization promptly to give or to complete such
notice of publication, and if on or before the redemption date specified therein the funds
necessary for such redemption shall have been deposited by the Corporation, in trust for the
pro rata benefit of the holders of the shares so called for redemption, with a bank or trust
company in good standing, designated in such notice, organized under the laws of the United
States of America or of the State of New York, doing business in the Borough of Manhattan,
The City of New York, having a capital, surplus and undivided profits aggregating at least
$5,000,000 according to its last published statement of condition, then, notwithstanding that
any certificate for shares so called for redemption shall not have been surrendered for
cancellation, from and after the time of such deposit, all shares so called for redemption shall
no longer be deemed to be outstanding and all rights with respect to such shares shall forthwith
cease and terminate, except only the right of the holders thereof to receive from such deposit
the funds so deposited, without interest, and the right to exercise on or before the close of
business on the date fixed for redemption, privileges of exchange or conversion, if any, not
theretofore expiring. Any interest accrued on such funds shall be paid to the Corporation from
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time to time.

(4) Any funds so set aside or deposited by the Corporation which shall not be required
for such redemption because of the exercise of any right of conversion or exchange subsequent
to the date of such deposit shall be released or repaid to the Corporation. Any funds so set
aside or deposited, as the case may be, and unclaimed at the end of six years from such
redemption date shall be released or repaid to the Corporation, after which the holders of the
shares so called for redemption shall look only to the Corporation for payment thereof.

(5) In connection with any redemption of shares of this Series, the Corporation may
arrange for the purchase and conversion of any shares of this Series by an agreement with one
or more investment banking firms or other purchasers to purchase such shares by paying to or
for the account of the holders thereof on or before the close of business on the date fixed for
such redemption an amount not less than the redemption price (plus accrued and unpaid
dividends) payable by the Corporation on redemption of such shares. Any shares of this Series
tendered by the holders thereof for redemption or not duly surrendered for conversion or
deemed converted by the holders thereof prior to the close of business on the date fixed for
redemption shall be deemed acquired by such purchasers from such holders immediately prior
to the close of business on the date fixed for such redemption and surrendered by such
purchasers for conversion pursuant to such agreement, subject to payment of the amount
indicated above. Such amount shall be deposited, in trust for the pro rata benefit of the holders
of shares of this Series entitled thereto, with a bank or trust company described in subdivision
(3) of this division, and such deposit shall in all respects be treated as though made by the
Corporation pursuant thereto.

(6) If the Market Value of the Conversion Unit (as hereinafter defined) on the date fixed
for the redemption of shares of this Series is at least equal to 120% of the amount payable in
respect of each share of this Series upon such redemption in accordance with division (C)
hereof, then shares of this Series not duly surrendered for conversion by the holders thereof
prior to the close of business on the date fixed for redemption shall nevertheless be deemed to
be converted by such holders into shares of Common Stock pursuant to division (H) hereof
immediately prior to such time; provided, however, that no certificates for Common Stock
issuable upon such conversion shall be issued to any holder of shares of this Series so
converted or dividends paid or other distributions made on the Common Stock so issued to
such holder unless and until such holder shall surrender to the Corporation the certificates for
the shares of this Series so converted. Upon such surrender, there shall be paid to the holder
of such certificates the aggregate amount of dividends and other distributions that but for the
provisions hereof would have been paid by the Corporation with respect to the Common Stock
issued on such conversion, but without interest thereon. Until certificates representing shares
of this Series have been so surrendered such certificates shall be deemed for all corporate
purposes, other than the payment of dividends or distributions, to evidence ownership of the
Common Stock issued upon conversion of such shares. For purposes of this subdivision (6),
the "Conversion Unit" at any time shall be deemed to be the number of shares of Common
Stock into which each share of this Series then may be converted, as provided in division (H)
hereof, and the "Market Value of the Conversion Unit" on any date fixed for the redemption
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of shares of this Series shall be deemed to be the amount determined by multiplying (i) (he
Conversion Unit on such date by (ii) the closing price per share of Common Stock on such
date, determined as provided in subdivision (3) of division (H) hereof.

(E) Liquidation. The amount which shall be paid to the holders of shares of this Series in the
event of any voluntary or involuntary total liquidation, dissolution or winding up of the Corporation
shall be $50.00 per share on each outstanding share of this Series, plus in respect of each share of this
Series a sum computed at the rate of $4.00 per annum from and after the Accrual Date, to and
including the date fixed for such payment, less the aggregate of dividends theretofore paid thereon,
but computed without interest.

(F) Ratable Treatment. In the event that the amounts payable in accordance with division (E)
hereof are not paid in full, each share of this Series shall, together with outstanding shares of all other
series of Preferred Stock of the Corporation, share ratably, without priority of one series over the
other, in the payment of dividends, including accumulations, if any, in the proportion that the amount
of dividends, including accumulations, if any, then payable on each share bears to the aggregate of
such amounts then payable on all Preferred Stock of the Corporation and in any distribution of assets
other than by way of dividends in the proportion that the sum payable on each share bears to the
aggregate of the amounts so payable on all shares of Preferred Stock of the Corporation.

(G) Limitation on Dividends. So long as any of the shares of this Series shall remain
outstanding, no dividend whatever shall be paid or declared, and no distribution made, on any junior
shares, other than a dividend payable solely in junior shares, nor shall any junior shares be acquired
for a consideration by the Corporation or by any company a majority of the voting shares of which
is owned, by the Corporation, unless all dividends on the shares of this Series accrued for all past
quarterly dividend periods shall have been paid and the full dividends thereon for the then current
quarterly dividend period shall have been paid or declared and duly provided for.

(H) Conversion Rights. The terms upon which the holders of shares of this Series may
convert t.he same into shares of any other class or classes are as follows:

(1) Subject to the provisions for adjustment hereinafter set forth and to the provisions
of the division (D) hereof, each of the shares of this Series shall be convertible, at the option
of the holder, upon surrender to any Transfer Agent for such shares or to the Corporation if
no such Transfer Agent exists, of the certificate for the share to be converted, into 1.2280 fully
paid and non-assessable shares of Common Stock of the Corporation. The right to convert
shares of this Series called for redemption shall terminate at the close of business on the date
fixed for redemption, unless the Corporation shall default in the payment of the redemption
price determined as provided in division (C) hereof; upon conversion of any shares of this
Series, no allowance or adjustment shall be made for dividends on either class of snares, but
nothing in this subdivision shall relieve the Corporation from its obligation to pay any
dividends which shall have been declared and shall be payable to holders of shares of this
Series of record as of a date prior to such conversion even though the payment date for such
dividend is subsequent to the date of conversion.
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(2) The number of shares of Common Stock into which each of the shares of this Series
is convertible shall be subject to adjustment from time to time as follows:

(i) In case the Corporation shall (a) pay a dividend on its Common Stock in shares
of the Corporation, (b) subdivide its outstanding Common Stock, (c) combine its
outstanding Common Stock into a smaller number of shares, or (d) issue by
rectification of its Common Stock (whether pursuant to a merger or consolidation or
otherwise) any shares of the Corporation, then each holder of a share of this Series shall
be entitled to receive upon the conversion of such share, the number of shares of the
Corporation which he would have owned or have been entitled to receive after the
happening of any of the events described above had such share been converted
immediately prior to the happening of such event. Such adjustment shall be made
whenever any of the events listed above shall occur. An adjustment made pursuant to this
subdivision shall become effective retroactively with respect to conversions made
subsequent to the record date in the case of a stock dividend, and shall become effective
on the effective date in the case of a subdivision, combination or reclassification.

(ii) In case the Corporation shall issue rights or warrants to the holders of its
Common Stock as such entitling them to subscribe for or purchase Common Stock, at a
price per share less than the current market price per share of Common Stock (as defined
in subdivision (3) below) on the record date for determination of stockholders entitled to
receive such rights or warrants, then in each such case the number of shares of Common
Stock into which each share of this Series shall thereafter be convertible shall be
determined by multiplying the number of shares of Common Stock into which such share
of this Series was theretofore convertible by a fraction, of which the numerator shall be
the number of shares of Common Stock outstanding on the date of issuance of such rights
or warrants plus the number of additional shares of Common Stock offered for
subscription or purchase, and of which the denominator shall be the number of shares of
Common Stock outstanding on the date of issuance of such rights or warrants plus the
number of shares which the aggregate offering price of the total number of shares so
offered would purchase at such current market price. For the purposes of this
subdivision, the issuance of rights or warrants to subscribe for or purchase shares or
securities convertible into shares of Common Stock shall be deemed to be the issuance of
rights or warrants to purchase the shares of Common Stock into which such shares or
securities are convertible at an aggregate offering price equal to the aggregate offering
price of such shares or securities plus the minimum aggregate amount (if any) payable
upon conversion of such shares or securities into shares of Common Stock. Such
adjustment shall be made whenever any such rights or warrants are issued, and shall
become effective retroactively with respect to conversions made subsequent to the record
date for the determination of stockholders entitled to receive such rights or warrants.

(iii) In case the Corporation shall distribute to holders of its Common Stock
(whether pursuant to a merger or consolidation or otherwise) evidences of its indebtedness
or assets (excluding cash distributions after August 31,1983 not exceeding the aggregate
net earnings of the Corporation and its subsidiaries on a consolidated basis after such date
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less dividends paid after such date on shares other than shares of Common Stock, all
determined in accordance with generally accepted accounting principles) or rights to
subscribe (excluding those referred to in paragraph (ii) above) then in each such case the
number of shares of Common Stock into which each share of this Series shall thereafter
be convertible shall be determined by multiplying the number of shares of Common Stock
into which such share of this Series was therefore convertible by a fraction of which the
numerator shall be the current market price per share of the Common Stock (as defined
in subdivision (3) below) on the record date for determination of stockholders entitled to
receive such distribution, and of which the denominator shall be such current market price
per share of the Common Stock less the fair value (as determined by the Board of
Directors of the Corporation, whose determination shall be conclusive, and described in
a statement filed with each Transfer Agent for the shares of this Series) of the portion of
the assets or evidences of indebtedness so distributed or of such subscription rights
applicable to one share of Common Stock. Such adjustment shall be made whenever any
such distribution is made, and shall become effective retroactively with respect to
conversions made subsequent to the record date for the determination of stockholders
entitled to receive such distribution.

(3) For the purposes of any computation under subdivision (2) above, the current market
price per share of Common Stock on any date shall be deemed to be the average of the daily
closing prices for the 30 consecutive full business days commencing 45 full business days
before the day in question. The closing price for each day shall be the last sales price regular
way or, in case no sale takes place on such day, the average of the closing bid and asked prices
regular way, in either case (i) as officially quoted by the New York Stock Exchange Composite
Tape or (ii) if, in the reasonable judgment of the Board of Directors of the Corporation, the
New York Stock Exchange, Inc. is no longer the principal United States market for the
Common Stock, then as quoted on the principal United States stock exchange or market for the
Common Stock as determined by the Board of Directors of the Corporation, or (iii) if, in the
reasonable judgment of the Board of Directors of the Corporation there exists no principal
United States stock exchange or market for the Common Stock, then as reasonably determined
by the Board of Directors of the Corporation.

(4) No adjustment in the conversion rate shall be required unless such adjustment (plus
any adjustments not previously made by reason of this subdivision (4)) would require an
increase or decrease of at least 1 % in the number of shares of Common Stock into which each
share of this Series is then convertible; provided, however, that any adjustments which by
reason of this subdivision (4) are not required to be made shall be carried forward and taken
into account in any subsequent adjustment. All calculations under division (H) shall be made
to the nearest one-hundred thousandth of a share.

(5) Whenever any adjustment is required in the shares into which shares of this Series
is convertible, the Corporation shall forthwith (i) file with each Transfer Agent for this Series
a statement describing in reasonable detail the adjustment and the method of calculation used,
and (ii) cause a copy of such statement to be mailed to the holders of record of the shares of
this Series as of the effective date of such adjustment.
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(6) No fractional share or scrip representing fractional shares shall be issued upon the
conversion of shares of this Series. If any such conversion would otherwise require the
issuance of a fractional share, an amount equal to such fraction multiplied by the closing price
(determined as provided in subdivision (3) above) of the shares of Common Stock on the day
of conversion shall be paid to the holder in cash by the Corporation.

(7) The certificate of any independent firm of public accountants of recognized standing
selected by the Board of Directors shall be evidence of the correctness of any computation
made under this division (H).

(8) All shares of this Series redeemed, purchased or otherwise acquired by the
Corporation or surrendered to it for conversion into Common Stock as provided above shall
be cancelled and thereupon restored to the status of authorized but unissued Preferred Stock
undesignated as to series.

(9) The Corporation shall be entitled to make such increases in the conversion rate, in
addition to those required by this division (H), as shall be determined by the Board of
Directors, as evidenced by a resolution thereof, which are advisable in order to avoid taxation
so far as practicable of any dividend of shares or rights to shares, or any event treated as such
a dividend to the recipients for federal income tax purposes.

(10) The shares of this Series shall be deemed to have been converted and the person
converting the same to have become the holder of record of shares of Common Stock, for the
purpose of receiving dividends and for all other purposes whatever, as of the date when a
certificate or certificates for such shares of this Series are surrendered to the Corporation as
aforesaid. The Corporation shall not be required to make any such conversion, and no
surrender of the shares of this Series shall be effective for such purpose, while the books for
the transfer of either the shares of Common Stock or of this Series are closed for any purpose,
but the surrender of such shares of this Series for conversion during any period while such
Ixjoks are closed shall become effective for all purposes of conversion immediately upon the
reopening of such books, as if the conversion had been made on the date such shares of this
Series were surrendered.

The Corporation shall at all times reserve and keep available out of its authorized
Common Stock the full number of shares into which all shares of this Series from time to time
outstanding are convertible. If at any time the number of authorized and unissued shares of
Common Stock shall not be sufficient to effect the conversion of all outstanding shares of this
Series at the conversion rate then in effect, the Corporation shall take such corporate action as
may, in the opinion of its counsel, be necessary to .increase its authorized and unissued
Common Stock to such number as shall be sufficient for such purpose.

(1) Voting Rights. Except as may otherwise be provided by law or in this division (1), the
holders of the shares of this Series shall be entitled to vote at a rate of one vote per share as a class
with the holders of all other shares of capital stock of the Corporation then entitled to vote, and not
as a separate class, on a non-cumulative basis for election of directors and upon all other matters
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which may be submitted to a vote of holders of the Corporation's Common Stock at any annual or
special meeting thereof.

In addition to the voting rights in respect of the election of directors set forth in the preceding
paragraph, the shares of this Series shall have the voting rights set forth below:

(1) So long as any of the shares of this Series are outstanding, the consent of the holders
of at least a majority of the then-outstanding shares of this Series, given in person or by proxy
at any special or annual meeting called for the purpose, shall be necessary to permit, effect or
validate any one or more of the following:

(i) Any increase in the authorized amount of Preferred Stock or the authorization,
or any increase in the authorized amount, of any class of shares of the Corporation
ranking on a parity with the Preferred Stock.

(ii) The sale, lease or conveyance (other than by mortgage) of all or substantially
all of the property or business of the Corporation or the consolidation or merger of the
Corporation into any other corporation, unless the corporation resulting from such merger
or consolidation shall have thereafter no class of shares, either authorized or outstanding,
ranking prior to or on a parity with shares corresponding to the shares of Preferred Stock,
except the same number of shares with no greater rights and preferences than the shares
of Preferred Stock authorized immediately preceding such consolidation or merger and
unless each holder of shares of Preferred Stock immediately preceding such consolidation
or merger shall receive the same number of shares, with substantially the same rights and
preferences, of the resulting corporation; provided, however, that the resulting corporation
may have authorized and outstanding such additional shares having preferences or
priorities over or being on a parity with the shares of Preferred Stock as the holders of
Preferred Stock of the Corporation may have previously authorized pursuant to the
Certificate of Incorporation; and provided, further, that this requirement of consent by the
holders of shares of Preferred Stock shall not be deemed to apply to or operate to prevent
either the purchase by the Corporation of the assets or shares, in whole or in part, of any
other corporation, or the sale by the Corporation or any subsidiary of all or pan of the
capital shares or assets of other corporations, including a subsidiary, or the sale of a
division or divisions of the Corporation or of any subsidiary, or any other sale of property
or assets which constitutes less than substantially all of the property or assets of the
Corporation.

(2) So long as any of the shares of this Series are outstanding, the consent of the holders
of at least 66 2/3% of the then-outstanding shares of this Series given in person or by proxy,
at any special or annual meeting called for the purpose, shall be necessary to permit, effect or
validate any one or more of the following: . .

(i) The authorization, or any increase in the authorized amount, of any class of
shares of the Corporation ranking prior to the shares of Preferred Stock.
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(ii) The amendment, alteration or repeal of any of the provisions of the Certificate
of Incorporation, or the amendment, alteration, repeal or adoption of any resolution
contained in a certificate of designation filed pursuant to Section 151 of the General
Corporation Law of the State of Delaware in the office of the Secretary of State of the
State of Delaware, which would affect adversely any right, preference, privilege or voting
power of the shares of this Series or shares of any other series of Preferred Stock or the
holders thereof.

(3) Without limiting the rights, if any, of holders of any other series of Preferred Stock,
in case the Corporation shall be in arrears in the payment of six quarterly dividends, whether
or not successive, on the outstanding shares of this Series or any other outstanding series of
Preferred Stock, the holders of shares of this Series voting separately as a class and in addition
to their other voting rights shall have the exclusive right to elect two additional directors
beyond the number to be elected by all stockholders at the next annual meeting of stockholders
called for the election of directors, and at every subsequent such meeting at which the terms
of office of the directors so elected by the holders of shares of this Series expire, provided such
arrearage exists on the date of such meeting or subsequent meetings, as the case may be. The
right of the holders of shares of this Series voting separately as a class to elect two members
of the Board of Directors of the Corporation as aforesaid shall continue until such time as all
dividends accumulated on all shares of Preferred Stock shall have been paid in full and
provision has been made for the payment in full of the dividends for the current quarter, at
which time the special right of the holders of shares of this Series so to vote separately as a
class for the election of Directors shall terminate, subject to revesting at such time as the
Corporation shall be in arrears in the payment of six quarterly dividends, whether or not
successive, on the outstanding shares of this Series or any other outstanding series of Preferred
Stock. If the annual meeting of stockholders of the Corporation is not, for any reason, held
on the date fixed in the By-Laws at a time when the holders of shares of this Series, voting
separately and as a class, shall be entitled to elect directors, or if vacancies shall exist in both
of the two offices of directors elected by the holders of shares of this Series, the Chairman of
the Board of the Corporation shall, upon the written request of the holders of record of at least
10% of the shares of this Series then outstanding addressed to the Secretary of the Corporation,
call a special meeting in lieu of the annual meeting of stockholders, or, in the event of such
vacancies, a special meeting of the holders of shares of this Series, for the purpose of electing
directors. Any such meeting shall be held at the earliest practicable date at the place for the
holding of the annual meeting of stockholders or as otherwise determined pursuant to the By-
Laws. If such meeting shall not be called by the Chairman of the Board of the Corporation,
within 20 days after personal service of said written request upon the Secretary of the
Corporation, or within 20 days after mailing the same within the United States by certified
mail, addressed to the Secretary of the Corporation at its principal executive offices, then the
holder of record of at least 10% of the outstanding shares of this Series may designate in
writing one of their number to call such meeting at the expense of the Corporation, and such
meeting may be called by the person so designated upon the notice required for the annual
meeting of stockholders of the Corporation and shall be held at the place for holding the annual
meetings of stockholders or as otherwise determined pursuant to the By-Laws. Any holder
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of shares of this Series so designated shall have access to the lists of stockholders to be called
pursuant to the provisions hereof.

At any meeting held for the purpose of electing directors at which the holders of shares
of this Series shall have the right to elect directors as aforesaid, the presence in person or by
proxy of the holders of at least 33 1/3% of the outstanding shares of this Series shall be
required to constitute a quorum of such shares of this Series.

In the event any meeting of the holders of shares of this Series shall be held for the
purpose of electing directors pursuant to this subdivision (3), nothing contained herein shall
preclude the Corporation from simultaneously calling and holding a meeting of any other class
or series of capital stock of the Corporation which may have voting rights to elect directors.

Any vacancy occurring in the office of director elected by the holders of shares of this
Series may be filled by the remaining director elected by the holders of the shares of such
class, unless and until such vacancy shall be filled by the holders of the shares of such class.
Any director to be elected by the holders of shares of this Series shall agree, prior to his
election to office, to resign upon any termination of the right of the holders of shares of this
Series to vote as a class for directors as herein provided, and upon any such termination the
directors then in office elected by the holders of shares of this Series shall forthwith resign.

(J) Certain Taxes. The Corporation shall pay any and all taxes which may be imposed upon
it with respect to the issuance and delivery of shares of Common Stock upon the conversion of the
shares of this Series as herein provided. The Corporation shall not be required in any event to pay
any transfer or other taxes by reason of the issuance of such shares of Common Stock in names other
than those in which the shares of this Series surrendered for conversion may stand, and no such
conversion or issuance of shares of Common Stock shall be made unless and until the person
requesting such issuance has paid to the Corporation the amount of any such tax or has established to
the satisfaction of the Corporation and its transfer agent, if any, that such tax has been paid.

(K) No Sinking Fund. No sinking fund shall be provided for the purchase or redemption of
the shares of this Series.

(L) No Preemptive Rights. The holders of shares of this Series are not entitled to any
preemptive or other rights to subscribe for or to purchase any shares or securities of any class which
may at any time be issued, sold or offered for sale by the Corporation.

(M) Rank. All shares of Preferred Stock, including this Series, shall be of equal rank with
each other regardless of series, and shall be identical with each, other except as provided in the
Certificate of Incorporation or in a certificate of designation filed pursuant to Section 151 of the
General Corporation Law of the State of Delaware with the Secretary of State of the State of
Delaware.
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Each holder of Common Stock of the Corporation entitled to vote shall have one vote for each
share thereof held except in the case of any election of Directors as provided in Section 4 of Article
Eighth.

Except as may be provided in this Certificate of Incorporation or by the Board of Directors in
a Preferred Stock Designation, the Common Stock shall have the exclusive right to vote for the
election of Directors and for all other purposes, and holders of Preferred Stock shall not be entitled
to receive notice of any meeting of stockholders at which they are not entitled to vote or consent.

The Corporation shall be entitled to treat the person in whose name any share of its stock is
registered as the owner thereof for all purposes, and shall not be bound to recognize any equitable or
other claim to, or interest in, such share on the part of any other person, whether or not the
Corporation shall have notice thereof, except as expressly provided by appb'cable laws.

$2.50 Cumulative Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 5,000,000 shares, $1.00 par value, of the $2.50 Cumulative
Preferred Stock.

SECTION I. Designation and Amount. The shares of this Series shall be designated as the
"$2.50 Cumulative Preferred Stock" and the number of shares constituting this Series shall be
5,000,000, which number, subject to the provisions of the Certificate of Incorporation, may be
increased or decreased by the Board of Directors without a vote of stockholders; provided, however.
that such number may not be decreased below the number of the then currently outstanding shares of
this Series.

SECTION 2. Dividends. The holders of shares of this Series, in preference to the holders of
shares of the Common Stock of the Corporation and of any other capital stock of the Corporation
ranking junior to this Series as to payment of dividends, shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds legally available for the purpose, cumulative cash
dividends at the annual rate of $2.50 per share, and no more, in equal quarterly payments on the
fifteenth day of March, June, September and December in each year (each such date being referred
to herein as a "Quarterly Dividend Payment Date"), commencing March 15, 1994. Dividends shall
begin to accrue and be cumulative from the date of original issue of this Series. The amount of
dividends so payable shall be determined on the basis of twelve 30-day months and a 360-day year.
Accumulated but unpaid dividends shall not bear interest. Dividends paid on the shares of this Series
in an amount less than the total amount of such dividends at the time accrued and payable on such
shares shall be allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of holders of shares
of this Series entitled to receive payment of a dividend declared thereon, which record date shall be
no more than sixty days prior to the date fixed for the payment thereof.

SECTION 3. Redemption. The shares of this Series shall not be redeemable prior to
December 1, 1998. On or after that date, the Corporation shall have the right, at its sole option and
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election, to redeem the whole or any part of the then-outstanding shares of this Series, at any time or
from time to time, upon notice duly given as hereinafter specified, at a price per share of $25.00, plus
dividends accumulated but unpaid to the redemption date; provided that unless provision has been
made for payment in full of dividends on all shares of outstanding Preferred Stock of the Corporation
for all past dividend periods and the current period, no sum shall be set aside for the redemption of
any shares of this Series nor shall any shares of this Series be purchased or otherwise acquired by the
Corporation.

Notice of every such redemption of shares of this Series shall be given by publication at least
once a week in each of two successive weeks in a newspaper printed in the English language and
customarily published on each business day and of general circulation in the city in which the
Corporation maintains its principal executive offices and in the Borough of Manhattan, The City of
New York, commencing at least 30 but not more than 60 days prior to the date fixed for such
redemption. Notice of every such redemption shall also be mailed at least 30 but not more than 60
days prior to the date fixed for such redemption to the holders of record of the shares so to be
redeemed at their respective addresses as the same shall appear on the books of the Corporation, but
no fziilure to mail such notice nor any defect therein or in the mailing thereof shall affect the validity
of the proceedings for the redemption of any shares so to be redeemed. In case of redemption of a
part only of this Series at the time outstanding, the redemption may be either pro rata or by lot. The
Board of Directors shall prescribe the manner in which the drawings by lot or the pro rata redemption
shall be conducted and, subject to the provisions herein and in the Certificate of Incorporation
contained, the terms and conditions upon which the shares of this Series shall be redeemed from time
to time.

If such notice of redemption shall have been duly given by publication or if the Corporation
shall have given to the bank or trust company designated by the Corporation as hereinafter specified
irrevocable authorization promptly to give or to complete such notice of publication, and if on or
before the redemption date specified therein the funds necessary for such redemption shall have been
deposited by the Corporation, in trust for the pro rata benefit of the holders of the shares so called for
redemption, with a bank or trust company in good standing, designated in such notice, organized under
the laws of the United States of America or of the State of New York, doing business in the Borough
of Manhattan, The City of New York, having a capital, surplus and undivided profits aggregating at
least $5,000,000 according to its last published statement of condition, then, notwithstanding that any
certificate for shares so called for redemption shall not have been surrendered for cancellation, from
and after the time of such deposit, all shares so called for redemption shall no longer be deemed to
be outstanding and all rights with respect to such shares shall forthwith cease and terminate, except
only the right of the holders thereof to receive from such deposit the funds so deposited, without
interest. Any interest accrued on such funds shall be paid to the Corporation from time to time. Any
funds so set aside or deposited, as the case may be, and unclaimed at the end of two years from such
redemption date shall be released or repaid to the Corporation, after which the holders of the shares
so called for redemption shall look only to the Corporation for payment thereof.

SECTION 4. Liquidation. The amount which shall be paid to the holders of shares of this
Series in the event of any voluntary or involuntary total liquidation, dissolution or winding up of
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the Corporation shall be $25.00 per share on each outstanding share of this Series, plus an amount
equal to all dividends accumulated but unpaid to the date of such payment.

SECTION 5. Ratable Treatment, In the event that the amounts payable in accordance with
Section 4 hereof are not paid in full, each share of this Series shall, together with outstanding shares
of all other series of Preferred Stock of the Corporation, share ratably, without priority of one series
over the other, in the payment of dividends, including accumulations, if any, in the proportion that
the amount of dividends, including accumulations, if any, then payable on each share bears to the
aggregate of such amounts then payable on all Preferred Stock of the Corporation and in any
distribution of assets other than by way of dividends in the proportion that the sum payable on each
share bears to the aggregate of the amounts so payable on all shares of Preferred Stock of the
Corporation.

SECTION 6. Limitation on Dividends. So long as any of the shares of this Series shall remain
outstanding, no dividend whatever shall be paid or declared, and no distribution made, on any junior
shares, other than a dividend payable solely in junior shares, nor shall any junior shares be acquired
for a consideration by the Corporation or by any company a majority of the voting shares of which
is owned by the Corporation, unless all dividends on the shares of this Series accrued for all past
quarterly dividend periods shall have been paid and the full dividends thereon for the then current
quarterly dividend period shall have been paid or declared and duly provided for.

SECTION 7. Voting Rights. The holders of the shares of this Series shall have no voting
rights whatsoever, except for any voting rights to which they may be entitled under the laws of the
State of Delaware, and except as follows: .

(a) So long as any of the shares of this Series are outstanding, the consent of the
holders of at least a majority of the then-outstanding shares of this Series, given in person or
by proxy at any special or annual meeting called for the purpose, shall be necessary to permit,
effect or validate any one or more of the following:

(i) Any increase in the authorized amount of Preferred Stock or the
authorization, or any increase in the authorized amount, of any class of shares of the
Corporation ranking on a parity with the Preferred Stock.

(ii) The sale, lease or conveyance (other than by mortgage) of all or
substantially all of the property or business of the Corporation or the consolidation or
merger of the Corporation into any other corporation, unless the corporation resulting
from such merger or consolidation shall have thereafter no class of shares, either
authorized or outstanding, ranking prior to or on a parity with shares corresponding to
the shares of Preferred Stock, except the same number of shares with no greater rights
and preferences than the shares of Preferred Stock authorized immediately preceding
such consolidation or merger and unless each holder of snares of Preferred Stock
immediately preceding such consolidation or merger shall receive the same number of
shares, with substantially the same rights and preferences, of the resulting corporation;
provided, however, that the resulting corporation may have authorized and outstanding
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such additional shares having preferences or priorities over or being on a parity with
the shares of Preferred Stock as the holders of Preferred Stock of the Corporation may
have previously authorized pursuant to the Certificate of Incorporation; and provided,
further, that this requirement of consent by the holders of shares of Preferred Stock
shall not be deemed to apply to or operate to prevent either the purchase by the
Corporation of the assets or shares, in whole or in part, of any other corporation, or
the sale by the Corporation or any subsidiary of all or part of the capital shares or
assets of other corporations, including a subsidiary, or the sale of a division or divisions
of the Corporation or of any subsidiary, or any other sale of property or assets which
constitutes less than substantially all of the property or assets of the Corporation.

(b) So long as any of the shares of this Series are outstanding, the consent of the
holders of at least 66 2/395 of the then-outstanding shares of this Series given in person or by
proxy, at any special or annual meeting called for the purpose, shall be necessary to permit,
effect or validate any one or more of the following:

(i) The authorization, or any increase in the authorized amount, of any class
of shares of the Corporation ranking prior to the shares of Preferred Stock.

(ii) The amendment, alteration or repeal of any of the provisions of the
Certificate of Incorporation, or the amendment, alteration, repeal or adoption of any
resolution contained in a certificate of designation filed pursuant to Section 151 of the
General Corporation Law of the State of Delaware in the office of the Secretary of
State of the State of Delaware, which would affect adversely any right, preference,
privilege or voting power of the shares of this Series or shares of any other series of
Preferred Stock or the holders thereof.

(c) Without limiting the rights, if any, of holders of any other series of Preferred
Stock, in case the Corporation shall be in arrears in the payment of six quarterly dividends,
whether or not successive, on the outstanding shares of this Series or any other outstanding
series of Preferred Stock, the holders of shares of this Series voting separately as a class and
in addition to their other voting rights shall have the exclusive right to elect two additional
directors beyond the number to be elected by all stockholders at the next annual meeting of
stockholders called for the election of directors, and at every subsequent such meeting at which
the terms of office of the directors so elected by the holders of shares of this Series expire,
provided such arrearage exists on the date of such meeting or subsequent meetings, as the case
may be. The right of the holders of shares of this Series voting separately as a class to elect
two members of the Board of Directors of the Corporation as aforesaid shall continue until
such time as all dividends accumulated on all shares of Preferred Stock shall have been paid
in full and provision has been made for the payment in full of the dividends for the current
quarter, at which time the special right of the holders of shares of this Series so to vote
separately as a class for the election of Directors shall terminate, subject to revesting at such
time as the Corporation shall be in arrears in the payment of six quarterly dividends, whether
or not successive, on the outstanding shares of this Series or any other outstanding series of
Preferred Stock. If the annual meeting of stockholders of the Corporation is not, for any
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reason, held on the date fixed in the By-Laws at a time when the holders of shares of this
Series, voting separately and as a class, shall be entitled to elect directors, or if vacancies shall
exist in both of the two offices of directors elected by the holders of shares of this Series, the
Chairman of the Board of the Corporation shall, upon the written request of the holders of
record of at least 10% of the shares of this Series then outstanding addressed to the Secretary
of the Corporation, call a special meeting in lieu of the annual meeting of stockholders, or, in
the event of such vacancies, a special meeting of the holders of shares of this Series, for the
purpose of electing directors. Any such meeting shall be held at the earliest practicable date
at. the place for the holding of the annual meeting of stockholders or as otherwise determined
pursuant to the By-Laws. If such meeting shall not be called by the Chairman of the Board
of the Corporation within 20 days after personal service of said written request upon the
Secretary of the Corporation, or within 20 days after mailing the same within the United States
by certified mail, addressed to the Secretary of the Corporation at its principal executive
offices, then the holder of record of at least 10% of the outstanding shares of this Series may
designate in writing one of their number to call such meeting at the expense of the Corporation,
and such meeting may be called by the person so designated upon the notice required for the
annual meeting of stockholders of the Corporation and shall be held at the place for holding
the annual meetings of stockholders or as otherwise determined pursuant to the By-Laws. Any
holder of shares of this Series so designated shall have access to the lists of stockholders to be
called pursuant to the provisions hereof.

At any meeting held for the purpose of electing directors at which the holders of shares
of this Series shall have the right to elect directors as aforesaid, the presence in person or by
proxy of the holders of at least 33 1/3% of the outstanding shares of this Series shall be
required to constitute a quorum of such shares of this Series.

In the event any meeting of the holders of shares of this Series shall be held for the
purpose of electing directors pursuant to this subdivision (c), nothing contained herein shall
preclude the Corporation from simultaneously calling and holding a meeting of any other class
or series of capital stock of the Corporation which may have voting rights to elect directors.

Any vacancy occurring in the office of director elected by the holders of shares of this
Series may be filled by the remaining director elected by the holders of the shares of such
class, unless and until such vacancy shall be filled by the holders of the shares of such class.
Any director to be elected by the holders of shares of this Series shall agree, prior to his
election to office, to resign upon any termination of the right of the holders of shares of this
Series to vote as a class for directors as herein provided, and upon any such termination the
directors then in office elected by the holders of shares of this Series shall forthwith resign.

SECTION 8. No Sinking Fund. No sinking fund shall be provided for the purchase or
redemption of the shares of this Series.

SECTION 9. No Preemptive Rights. The holders of shares of this Series are not entitled to
any preemptive or other rights to subscribe for or to purchase any shares or securities of any class
which may at any time be issued, sold or offered for sale by the Corporation.
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SECTION 10. Rank. All shares of Preferred Stock, including this Series, shall be of equal
rank with each other regardless of series, and shall be identical with each other except as provided in
the Certificate of Incorporation or in a certificate of designation filed pursuant to Section 151 of the
General Corporation Law of the State of Delaware with the Secretary of State of the State of
Delaware.

$9.75 Cumulative Convertible Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 2,500,000 shares, $1.00 par value, of the $9.75 Cumulative
Convertible Preferred Stock.

SECTION 1. Designation and Amount. The shares of such series shall be designated as the
"$9.75 Cumulative Convertible Preferred Stock" (the "$9.75 Preferred Stock") and the number of
shares constituting such series shall be 2,500,000 which number may be decreased (but not increased)
by Die Board of Directors without a vote of stockholders; provided, however, that such number may
not be decreased below the number of then currently outstanding shares of $9.75 Preferred Stock.

SECTION 2. Dividends and Distributions.

(a) The holders of shares of $9.75 Preferred Stock, in preference to the holders of
shares of the Common Stock, $1.00 par value (the "Common Stock"), of the Corporation and
of any other capital stock of the Corporation ranking junior to the $9.75 Preferred Stock as to
payment of dividends, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, cumulative cash dividends at the
annual rate of $9.75 per share, and no more (except as otherwise provided in paragraph (b)
of this Section 2), in equal quarterly payments on the fifteenth day of March, June, September
and December in each year (each such date being referred to herein as a "Quarterly Dividend
Payment Date"), commencing on the first Quarterly Dividend Payment Date which is at least
10 days after the date of original issue of the $9.75 Preferred Stock.

(b) If the ratio (expressed as a percentage) of Consolidated Funded Debt (as defined
in Section 10 hereof) to Gross Tangible Worth (as defined in Section 10 hereof) of the
Corporation and its Subsidiaries (as defined in Section 10 hereof) or of any successor Person
to the Corporation and its Subsidiaries or of any Person of which the Corporation is a
Subsidiary and the Subsidiaries of such Person (the "Reporting Entity"), computed as if all
such Persons and the Corporation were consolidated pursuant to generally accepted accounting
principles, exceeds 60% as of the last day of the calendar quarter for two or more consecutive
calendar quarters, then retroactively effective for the Quarterly Dividend Payment Date in the
first calendar quarter in which such ratio exceeds 60%, the holders of shares of $9.75
Preferred Stock, in preference to the holders of shares of Common Stock and of any other
capital stock of the Corporation ranking junior to the $9.75 Preferred Stock as to payment of
dividends, shall be entitled to receive, when, as and if declared by the Board of Directors out
of funds legally available for the purpose, cumulative cash dividends at the annual rate of
$10.75 per share (rather than at the annual rate of $9.75 per share as provided in paragraph
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(a) of this Section 2), and no more, in equal quarterly payments on each Quarterly Dividend
Payment Date until such ratio is 60% or less as of the last day of the calendar quarter for four
consecutive calendar quarters. After such period, the holders of shares of $9.75 Preferred
Stock will be entitled to receive dividends at the annual rate of $9.75 per share as provided in
paragraph (a) of this Section 2 until such ratio again exceeds 60% as of the last day of the
calendar quarter for two or more consecutive calendar quarters.

(c) Dividends payable pursuant to paragraph (a) or (b) of this Section 2 shall begin
to accrue and be cumulative from the date of original issue of the $9.75 Preferred Stock. The
amount of dividends so payable shall be determined on the basis of twelve 30-day months and
a 360-day year. Accrued but unpaid dividends shall not bear interest. Dividends paid on the
shares of $9.75 Preferred Stock in an amount less than the total amount of such dividends at
the time accrued and payable on such shares shall be allocated pro rata on a share-by-share
basis among all such shares at the time outstanding. The Board of Directors may fix a record
(kite for the determination of holders of shares of $9.75 Preferred Stock entitled to receive
payment of a dividend declared thereon, which record date shall be no more than sixty days
prior to the date fixed for the payment thereof.

SECTION 3. Voting Rights. The holders of shares of $9.75 Preferred Stock shall have the
following voting rights:

(a) So long as more than 750,000 shares of $9.75 Preferred Stock are issued and
outstanding, the holders of the outstanding shares of $9.75 Preferred Stock, voting separately
as a single series, in person or by proxy, shall be entitled to elect one or more directors of the
Corporation, in the number and manner specified in this paragraph (a) and, subject to the
provisions of the Restated Certificate of Incorporation of the Corporation and of any other
Certificate of Designations, Preferences and Rights relating to any other class or series of
capital stock of the Corporation having a preference over the Common Stock as to dividends
or upon liquidation, the holders of shares of Common Stock and of any such other class or
series of capital stock of the Corporation, voting together as a class, shall be entitled to elect
the remaining directors of the Corporation; provided, however, that until such time as any
waiting period with respect to any acquisition of shares of $9.75 Preferred Stock required to
expire under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, including
any extensions thereof, shall have expired or been terminated, the holders of shares of $9.75
Preferred Stock acquired in such acquisition shall not have the right to vote for the election of
directors. So long as the number of shares of $9.75 Preferred Stock specified in this sentence
are issued and outstanding, the number of directors of the Corporation which the holders of
shares of $9.75 Preferred Stock, voting separately as a single series, shall be entitled to elect
shall be the following:
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Number of
Number of Shares Directors

2,250,000 or more 3
1,500,000 or more but less than 2,250,000 2
750,001 or more but less than 1,500,000 1

(b) So long as more than 300,000 shares of $9.75 Preferred Stock are issued and
outstanding, the affirmative vote of the holders of at least a majority of the outstanding shares
of $9.75 Preferred Stock, voting separately as a single series, in person or by proxy, at a
special or annual meeting of stockholders called for the purpose, shall be necessary to authorize
any transaction defined as a "Self-Dealing Transaction" in Section 3 of Article NINTH of the
Restated Certificate of Incorporation of the Corporation, as in effect on February 1, 1987.

(c) The affirmative vote of the holders of at least 66 2/3% of the outstanding shares of
$9.75 Preferred Stock, voting separately as a single series, in person or by proxy, at a special
or annual meeting of stockholders called for the purpose, shall be necessary to (i) authorize,
or to increase the authorized number of shares of, or to issue, any class or series of the
Corporation's capital stock ranking prior (either as to dividends or upon liquidation, dissolution
or winding up) to the $9.75 Preferred Stock or (ii) amend, repeal or change any of the
provisions of the Restated Certificate of Incorporation of the Corporation or the provisions of
the Certificate of Designations, Preferences and Rights of $9.75 Cumulative Convertible
Preferred Stock which embodies this resolution, in any manner which would alter or change
the powers, preferences or special rights of the shares of $9.75 Preferred Stock so as to affect
them adversely.

(d) The foregoing rights of holders of shares of $9.75 Preferred Stock to take any actions
as provided in this Section 3 may be exercised at any annual meeting of stockholders or at a
special meeting of stockholders held for such purpose. At each meeting of stockholders at
which the holders of shares of $9.75 Preferred Stock shall have the right, voting separately as
a single series, to elect directors of the Corporation as provided in this Section 3 or to take any
other action, the presence in person or by proxy of the holders of record of one-third of the
total number of shares of $9.75 Preferred Stock then outstanding and entitled to vote on the
matter shall be necessary and sufficient to constitute a quorum. At any such meeting or at any
adjournment thereof,

(i) the absence of a quorum of the holders of shares of $9.75 Preferred Stock shall
not prevent the election of directors other than those to be elected by the holders of shares
of $9.75 Preferred Stock and the absence of a quorum of the holders of shares of any
other class or series of capital stock shall not prevent the election of directors to be elected
by the holders of shares of $9.75 Preferred Stock or the taking of any other action as
provided in this Section 3; and
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(ii) in the absence of a quorum of the holders of shares of $9.75 Preferred Stock,
a majority of the holders of such shares present in person or by proxy shall have the
power to adjourn the meeting as to the actions to be taken by the holders of shares of
$9.75 Preferred Stock from time to time and place to place without notice other than
announcement at the meeting until a quorum shall be present.

For the taking of any action as provided in this Section 3 by the holders of shares of $9.75
Preferred Stock, each such holder shall have one vote for each share of such stock sfcwding in
hi:; name on the transfer books of the Corporation as of any record date fixed for such purpose
or, if no such date be fixed, at the close of business on the Business Day (as defined in Section
101 hereof) next preceding day on which notice is given, or if notice is waived, at the close of
business on the Business Day next preceding the day on which the meeting is held.

Each director elected by the holders of shares of $9.75 Preferred Stock as provided in
paragraph (a) of this Section 3 shall, unless his term shall expire earlier, hold office until the
annual meeting of stockholders next succeeding his election or until his successor, if any, is
elected and qualified.

In case any vacancy shall occur among the directors elected by the holders of shares of
$9.75 Preferred Stock as provided in paragraph (a) of this Section 3, such vacancy may be
filled for the unexpired portion of the term by vote of the remaining directors or director
theretofore elected by such holders, or such directors' or director's successors in office. If any
such vacancy is not so filled within 20 days after the creation thereof, the Chairman of the
Board of the Corporation shall call a special meeting of the holders of shares of $9.75
Preferred Stock to be held as promptly as practicable and such vacancy or vacancies shall be
filled at such special meeting.

Any director elected by the holders of shares of $9.75 Preferred Stock may be removed
from office by vote of the holders of at least a majority of the outstanding shares of $9.75
Preferred Stock. A special meeting of the holders of shares of $9.75 Preferred Stock may be
called by a majority vote of the Board of Directors for the purpose of removing a director in
accordance with the provisions of this paragraph (d). The Chairman of the Board of the
Corporation shall, in any event, within 10 days after delivery to the Corporation at its principal
office of a request to call such a special meeting signed by the holders of at least 20% of the
outstanding shares of $9.75 Preferred Stock, call a special meeting for such purpose to be held
as promptly as practicable after the delivery of such request.

If the Corporation shall not set a date for an annual meeting to elect directors within
thirteen months of the previous annual meeting, then within 10 days after delivery to the
Corporation at its principal office of a request to call such an annual meeting signed by the
holders of at least 20% of the outstanding shares of $9.75 Preferred Stock, the Chairman of
the Board of the Corporation shall call an annual meeting to be held as promptly as practicable
after the delivery of such request.
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(e) Except as provided herein or in the Restated Certificate of Incorporation of the
Corporation, or as required by law, the holders of shares of $9.75 Preferred Stock shall have
no voting rights and their consent shall not be required for the taking of any corporate action.

SECTION 4. Cenain Restrictions.

(a) Whenever quarterly dividends payable on shares of $9.75 Preferred Stock as provided
in, Section 2 hereof are in arrears, thereafter and until all accrued and unpaid dividends,
whether or not declared, on the outstanding shares of $9.75 Preferred Stock shall have been
paid in full or declared and set apart for payment, or whenever the Corporation shall not have
redeemed shares of $9.75 Preferred Stock at a time required by paragraph (b) of Section 5
hereof, thereafter and until all mandatory redemption obligations which have come due shall
have been satisfied or all necessary funds have been set apart for payment, the Corporation
shall not: (i) declare or pay dividends, or make any other distributions, on any shares of
capital stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the $9.75 Preferred Stock, other than dividends or distributions payable in capital stock
ranking junior (as to dividends and upon liquidation, dissolution or winding up) to the $9.75
Preferred Stock; or (ii) declare or pay dividends, or make any other distributions, on any
shares of capital stock ranking on a parity (either as to dividends or upon liquidation,
dissolution or winding up) with the $9.75 Preferred Stock, other than dividends or distributions
payable in capital stock ranking junior (as to dividends and upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock, except dividends paid ratably on the $9.75 Preferred
Stock and all capital stock ranking on a parity with the $9.75 Preferred Stock and on which
dividends are payable or in arrears, in proportion to the total amounts to which the holders of
all such shares are then entitled.

(b) Whenever quarterly dividends payable on shares of $9.75 Preferred Stock as provided
in Section 2 hereof are in arrears, thereafter and until all accrued and unpaid dividends,
whether or not declared, on the outstanding shares of $9.75 Preferred Stock shall have been
paid in full or declared and set apart for payment, or whenever the Corporation shall not have
ledeemed shares of $9.75 Preferred Stock at a time required by paragraph (b) of Section 5
hereof, thereafter and until all mandatory redemption obligations which have come due shall
have been satisfied or all necessary funds have been set apart for payment, the Corporation
shall not: (0 redeem or purchase or otherwise acquire for consideration any shares of capital
stock ranking (either as to dividends or upon liquidation, dissolution or winding up) junior to,
or on a parity with, the $9.75 Preferred Stock; or (ii) redeem or purchase or otherwise acquire
for consideration any shares of $9.75 Preferred Stock; provided, that the Corporation may elect
to redeem all outstanding shares of $9.75 Preferred Stock pursuant to paragraph (a) of Section
5 hereof, or may redeem shares of $9.75 Preferred Stock pro rata (or in full, if fewer than
750,000 shares of $9.75 Preferred Stock are then outstanding) pursuant to paragraph (a) or
paragraph (b) of Section 5 hereof, or may otherwise redeem shares of $9.75 Preferred Stock
pursuant to paragraph (c) of Section 5 hereof or clause (iv) (B) of paragraph (b) of Section 8
hereof.
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(c) The Corporation shall not permit any Subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares of capital stock of the Corporation unless the
Corporation could, pursuant to paragraph (b) of this Section 4, purchase such shares at such
time and in such manner.

SECTIONS. Redemption.

(a) Except as otherwise provided in paragraph (c) of this Section 5 and clause (iv) (B)
of paragraph (b) of Section 8, the Corporation shall not have any right to redeem shares of
$9.75 Preferred Stock prior to August 1, 1995. On and after such date, subject to the
restrictions contained in Section 4 hereof, the Corporation shall have the right, at its sole
option and election, to redeem shares of $9.75 Preferred Stock, in whole or in part, at any time
and from time to time at the redemption prices per share set forth below plus an amount per
share equal to all unpaid dividends thereon, including accrued dividends, whether or not
declared, to the date of redemption.

If redeemed during the period beginning August 1, 1995 and ending January 31, 1996, at a
price of $101.0836, and thereafter, at a price of $100.00

(b) On each February 1 commencing on February 1, 1994 (so long as any shares of
$9.75 Preferred Stock remain outstanding), the Corporation shall redeem 750,000 shares of
$9.75 Preferred Stock (or, if fewer than 750,000 shares of $9.75 Preferred Stock are then
outstanding, the number of shares then outstanding), by paying therefor in cash $100.00 per
share plus an amount per share equal to all unpaid dividends thereon, including accrued
dividends, whether or not declared, to the date of redemption. The Corporation may apply to
its mandatory redemption obligations, on a pro rata basis with respect to mandatory redemption
payments to be made, any shares of $9.75 Preferred Stock purchased, redeemed or otherwise
acquired (other than upon conversion) by it which have not been previously credited against
its mandatory redemption obligations.

(c) The Corporation shall have the right to redeem shares of $9.75 Preferred Stock in
accordance with paragraph 7D of the Preferred Stock Purchase Agreement dated February 1,
1987 between the Corporation and The Prudential Insurance Company of America, as it may
be amended from time to time, and including any additional parties which become subject to
said paragraph 7D, in accordance with the procedures specified therein.

(d) If less than all shares of $9.75 Preferred Stock at the time outstanding are to be
redeemed, the shares to be redeemed shall be selected pro rata, except in the event of a
redemption made pursuant to paragraph (c) of this Section 5.

(e) Except for a redemption made pursuant to paragraph (c) of this Section 5 or clause
(iv) (B) of paragraph (b) of Section 8, notice of any redemption of shares of $9.75 Preferred
Slock shall be mailed at least thirty, but not more than sixty, days prior to the date fixed for
redemption to each holder of shares of $9.75 Preferred Stock to be redeemed, at such holder's
address as it appears on the transfer books of the Corporation. In order to facilitate the
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redemption of shares of $9.75 Preferred Stock, the Board of Directors may fix a record date
for the determination of shares of $9.75 Preferred Stock to be redeemed, or may cause the
transfer books of the Corporation for the $9.75 Preferred Stock to be closed, not more than
sixty days or less than thirty days prior to the date fixed for such redemption.

(0 On the date of any redemption being made pursuant to paragraph (a) or (b) of this
Section 5 which is specified in the notice given pursuant to paragraph (e), the Corporation
shall, and at any time after such notice shall have been mailed and before such date of
redemption the Corporation may, deposit for the benefit of the holders of shares of $9.75
Preferred Stock called for redemption the funds necessary for such redemption with a bank or
trust company in the Borough of Manhattan, the City of New York, having a capital and
surplus of at least $500,000,000. Any monies so deposited by the Corporation and unclaimed
at the end of two years from the date designated for such redemption shall revert to the general
funds of the Corporation. After such reversion, any such bank or trust company shall, upon
demand, pay over to the Corporation such unclaimed amounts and thereupon such bank or trust
company shall be relieved of all responsibility in respect thereof and any holder of shares of
$9.75 Preferred Stock so called for redemption shall look only to the Corporation for the
payment of the redemption price. In the event that monies are deposited pursuant to this
paragraph (f) in respect of snares of $9.75 Preferred Stock that are converted in accordance
with the provisions of Section 8 hereof, such monies shall, upon such conversion, revert to the
general funds of the Corporation and, upon demand, such bank or trust company shall pay over
to the Corporation such monies and shall be relieved of all responsibility to the holders of such
converted shares in respect thereof. Any interest accrued on funds deposited pursuant to this
paragraph (f) shall be paid from time to time to the Corporation for its own account.

(g) Upon the deposit of funds pursuant to paragraph (f) in respect of shares of $9.75
Preferred Stock called for redemption pursuant to paragraph (a) or (b) of this Section 5,
notwithstanding that any certificates for such shares shall not have been surrendered for
cancellation, the shares represented thereby shall no longer be deemed outstanding, the rights
to receive dividends thereon shall cease to accrue from and after the date of redemption
designated in the notice of redemption and all rights of the holders of shares of $9.75 Preferred
Stock called for redemption shall cease and terminate, excepting only the right to receive the
redemption price therefor and the right to convert such shares into shares of Common Stock
until the close of business on the second Business Day (as defined in Section 10 hereof)
preceding the date of redemption, in accordance with Section 8 hereof.

SECTION 6. Reacquired Shares. Any shares of $9.75 Preferred Stock converted, redeemed,
purchased or otherwise acquired by the Corporation in any manner whatsoever shall be retired and
cancelled promptly after the acquisition thereof. All such shares shall upon their cancellation, and
upon the filing of an appropriate certificate with the Secretary of State of the State of Delaware,
become authorized but unissued shares of Preferred Stock, $1.00 par value, of the Corporation and
may be reissued as part of another series of Preferred Stock, $1.00 par value, of the Corporation
subject to the conditions or restrictions on issuance set forth herein.
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SECTION 7. Liquidation, Dissolution or Winding Up.

(a) Except as provided in paragraph (b) of this Section 7, upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (i) to the holders
of shares of capital stock of the Corporation ranking junior (upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock unless, prior thereto, the holders of shares of $9.75
Preferred Stock shall, subject to Section 8 hereof, have received (A) the liquidation value per
share set forth below, plus an amount per share equal to all unpaid dividends thereon, including
accrued dividends, whether or not declared, to the date of such payments or (B) if such
payment occurs prior to February 1, 1990 the greater of the amount determined pursuant to
clause (i) (A) and the Trading Value (as defined in Section 10 hereof) per share of $9.75
Preferred Stock on the date of such payment; or (ii) to the holders of shares of capital stock
ranking on a parity (upon liquidation, dissolution or winding up) with the $9.75 Preferred
Stock, except distributions made ratably on the $9.75 Preferred Stock and all such parity stock
in proportion to the total amounts to which the holders of all such shares are entitled upon such
liquidation, dissolution or winding up. For purposes of clause (i) (A) above the liquidation
value per share shall be during each 12-month period beginning February 1:

1987 $109.7500
1988 $108.6667
1989 $107.5834
1990 $106.5001
1991 $105.4168
1992 $104.3335
1993 $103.2502
1994 $102.1669
1995 $101.0836
1996 and thereafter $100.00.

(b) If the Corporation shall commence a voluntary case under the Federal bankruptcy
laws or any other applicable Federal or State bankruptcy, insolvency or similar law, or consent
to- the entry of an order for relief in an involuntary case under any such law or to the
appointment of a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar
official) of the Corporation or of any substantial part of its property, or make an assignment
for the benefit of its creditors, or admit in writing its inability to pay its debts generally as they
become due, or if a decree or order for relief in respect of the Corporation shall be entered by
a court having jurisdiction in the premises in an involuntary case under the Federal bankruptcy
laws or any other applicable Federal or State bankruptcy, insolvency or similar law, or
appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar
official) of the Corporation or of any substantial part of its property, or ordering the winding
up or liquidation of its affairs, and any such decree or order shall be unstayed and in effect for
a period of 90 consecutive days and on account of any such event the Corporation shall
liquidate, dissolve or wind up, no distribution shall be made (i) to the holders of shares of
capital stock of the Corporation ranking junior (upon liquidation, dissolution or winding up)
to the $9.75 Preferred Stock unless, prior thereto, the holders of shares of $9.75 Preferred
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Stock shall have received $100.00 per share, plus an amount per share equal to all unpaid
dividends thereon, including accrued dividends, whether or not declared, to the date of such
payment or (ii) to the holders of shares of capital stock ranking on a parity (upon liquidation,
dissolution or winding up) with the $9.75 Preferred Stock, except distributions made ratably
on the $9.75 Preferred Stock and all such parity stock in proportion to the total amounts to
which the holders of all such shares are entitled upon such liquidation, dissolution or winding
up.

(c) Neither the consolidation, merger or other business combination of the Corporation
with or into any other Person or Persons nor the sale of all or substantially all of the assets of
the Corporation shall be deemed to be a liquidation, dissolution or winding up of the
Corporation for purposes of this Section 7.

SECTION 8. Conversion. Each share of $9.75 Preferred Stock may be converted at any time
on or after February 1, 1990, at the option of the holder thereof, into shares of Common Stock, on
the terms and conditions set forth in this Section 8.

(a) Subject to the provisions for adjustment hereinafter set forth, each share of $9.75
Preferred Stock shall be convertible in the manner hereinafter set forth into 5.84 fully paid and
nonassessable shares of Common Stock.

(b) The number of shares of Common Stock into which each share of $9.75 Preferred
Stock is convertible shall be subject to adjustment from time to time as follows:

(i) In case the Corporation shall at any time or from time to time declare a
dividend, or make a distribution, on the outstanding shares of Common Stock in shares
of Common Stock or subdivide or reclassify the outstanding shares of Common Stock into
a greater number of shares or combine or reclassify the outstanding shares of Common
Stock into a smaller number of shares of Common Stock, then, and in each such case, the
number of shares of Common Stock into which each share of $9.75 Preferred Stock is
convertible shall be adjusted so that the holder of each share thereof shall be entitled to
receive, upon the conversion thereof, the number of shares of Common Stock which the
holder of a share of $9.75 Preferred Stock would have been entitled to receive after the
happening of any of the events described above had such share been converted
immediately prior to the happening of such event or the record date therefor, whichever
is earlier. An adjustment made pursuant to this clause (i) shall become effective (A) in
the case of any such dividend or distribution, immediately after the close of business on
the record date for the determination of holders of shares of Common Stock entitled to
receive such dividend or distribution, or (B) in the case of any such subdivision,
reclassification or combination, at the close of business on the day upon which such
corporate action becomes effective.

(ii) In case the Corporation shall at any time or from time to time issue shares of
Common Stock (or securities convertible into shares of Common Stock) at a price per
share (or having a conversion price per share) less than $100.00 divided by the number
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of shares of Common Stock into which a share of $9.75 Preferred Stock is then
convertible (the "Conversion Price"), disregarding for the purposes of this clause (ii) any
limitations on conversion set forth in the first sentence of this Section 8, as of the date of
issuance of such shares or of such convertible securities, then, and in each such case, the
number of shares of Common Stock into which each share of $9.75 Preferred Stock is
convertible shall be adjusted so that the holder of each share thereof shall be entitled to
receive, upon the conversion thereof, the number of shares of Common Stock determined
by multiplying (A) the number of shares of Common Stock into which such share was
convertible on the day immediately prior to such date by (B) a fraction, the numerator of
which shall be the sum of (1) the number of shares of Common Stock outstanding on such
date and (2) the number of additional shares of Common Stock issued (or into which the
convertible securities may convert), and the denominator of which shall be the sum of (1)
the number of shares of Common Stock outstanding on such date and (2) the number of
shares of Common Stock which the aggregate consideration receivable by the Corporation
for the total number of shares of Common Stock so issued (or into which the convertible
securities may convert) would purchase at such Conversion Price on such date. An
adjustment made pursuant to this clause (ii) shall be made on the next Business Day
following the date on which any such issuance is made and shall be effective retroactively
immediately after the close of business on such date. For purposes of this clause (ii), the
aggregate consideration receivable by the Corporation in connection with the issuance of
shares of Common Stock or of securities convertible into shares of Common Stock shall
be deemed to be equal to the sum of the aggregate offering price (before deduction of
reasonable underwriting discounts or commissions and expenses) of all such securities plus
the minimum aggregate amount, if any, payable upon conversion of any such convertible
securities into shares of Common Stock. The issuance of any shares of Common Stock
(whether treasury shares or newly issued shares) pursuant to a dividend or distribution on,
or subdivision, combination or rectification of, the outstanding shares of Common
Stock requiring an adjustment in the conversion ratio pursuant to clause (i) of this
paragraph (b), or pursuant to any plan providing for the reinvestment of dividends or
interest payable on securities of the Corporation, and the investment of additional optional
amounts, in shares of Common Stock, in any such case at a price per share of not less
than 85% of the current market price (determined as provided in such plans) per share of
Common Stock, or pursuant to any employee benefit plan or program of the Corporation
at a price per share of not less than the current market price (determined as provided in
such plans or programs), or pursuant to any option, warrant, right, or convertible security
outstanding as of the date hereof (including, but not limited to, the Common Stock
Purchase Rights issued pursuant to the Rights Agreement between the Corporation and
Ameritrust Company National Association, dated as of October 29,1986, as amended as
of December 18, 1986, and supplemented and amended as of February 1, 1987, and as
it may be further amended from time to time (the "Rights Agreement"), and the $2.07
Cumulative Convertible Preferred Stock, $1.00 par value, and the $4.00 Cumulative
Convertible Preferred Stock, $1.00 par value) shall not be deemed to constitute an
issuance of Common Stock or convertible securities by the Corporation to which this
clause (ii) applies.
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(iii) In case the Corporation shall at any time or from time to time declare, order,
pay or make a dividend or other distribution (including, without limitation, any
distribution of stock or other securities or property or rights or warrants to subscribe for
securities of the Corporation or any of its Subsidiaries by way of dividend or spin-off,
except pursuant to the Rights Agreement) on its Common Stock, other than (A) regular
quarterly dividends payable in cash out of surplus plus dividends payable in cash in an
aggregate amount of up to $200 million or (B) shares of Common Stock which are
referred to in clause (i) of this paragraph (b), then, and in each such case, the number of
shares of Common Stock into which each share of $9.75 Preferred Stock is convertible
shall be adjusted so that the holder of each share thereof shall be entitled to receive, upon
the conversion thereof, the number of shares of Common Stock determined by multiplying
(1) the number of shares of Common Stock into which such share was convertible on the
day immediately prior to the record date fixed for the determination of stockholders
entitled to receive such dividend or distribution by (2) a fraction, the numerator of which
shall be the Current Market Price per share of Common Stock as of such record date, and
the denominator of which shall be such Current Market Price per share of Common Stock
less the Fair Market Value per share of Common Stock (as determined in good faith by
the Board of Directors of the Corporation, a certified resolution with respect to which
shall be mailed to each holder of shares of $9.75 Preferred Stock) of such dividend or
distribution; provided, however, that in the event of a distribution of shares of capital
stock of a Subsidiary of the Corporation (a "Spin-Off) made to holders of shares of
Common Stock, the numerator of such fraction shall be the sum of the Current Market
Price per share of Common Stock as of the 35th Trading Day after the effective date of
such Spin-Off and the Current Market Price of the number of shares (or the fraction of
a share) of capital stock of the Subsidiary which is distributed in such Spin-Off in respect
of one share of Common Stock as of such 35th Trading Day and the denominator of
which shall be the Current Market Price per share of Common Stock as of such 35th
Trading Day. An adjustment made pursuant to this clause (iii) shall be made upon the
opening of business on the next Business Day following the date on which any such
dividend or distribution is made and shall be effective retroactively immediately after the
close of business on the record date fixed for the determination of stockholders entitled
to receive such dividend or distribution; provided, however, if the proviso to the preceding
sentence applies, then such adjustment shall be made and be effective as of such 35th
Trading Day after the effective date of such Spin-Off.

(iv) In case at any time the Corporation shall be a party to any transaction
(including, without limitation, a merger, consolidation, sale of all or substantially all of
the Corporation's assets, liquidation or recapitalization of the Common Stock and
excluding any transaction to which clause (i), (ii) or (iii) of this paragraph (b) applies) in
which the previously outstanding Common Stock shall be changed into or exchanged for
different securities of the Corporation or common stock or other securities of another
corporation or interests in a noncorporate entity or other property (including cash) or any
combination of any of the foregoing (each such transaction being herein called the
"Transaction," the date of consummation of the Transaction being herein called the
"Consummation Date," the Corporation (in the case of a recapitalization of the Common
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Stock to which this clause (iv) applies or any other such transaction in which the
Corporation retains substantially all of its assets and survives as a corporation) or such
other corporation or entity (in each other case) being herein called the "Acquiring
Company," and the common stock (or equivalent equity interests) of the Acquiring
Company being herein called the "Acquirer's Common Stock"), then, as a condition of
the consummation of the Transaction, lawful and adequate provisions shall be made so that
each holder of shares of $9,75 Preferred Stock shall be entitled, at the election of the
$9.75 Preferred Stock as provided in the following sentence, to the treatment accorded
pursuant to sub-clause (A) (1) or (A) (2) and, to the extent applicable, (A) (3) or, under
the circumstances specified therein, sub-clause (B) or (C) of this clause (iv). The
selection by the holders of shares of $9.75 Preferred Stock of the treatment to be accorded
such shares from among the alternatives specified in the preceding sentence shall require
the affirmative vote of the holders of at least 66 2/3% of the outstanding shares of $9.75
Preferred Stock, voting in person or by proxy, at a meeting of such stockholders, which
vote shall be taken on or before the later of (1) the 30th day following the Consummation
Date, and (2) the 60th day following the date of delivery or mailing to such holder of the
last proxy statement relating to the vote on the Transaction by the holders of the Common
Stock, and which vote shall bind all holders of shares of $9.75 Preferred Stock and their
transferees; if the holders of shares of $9.75 Preferred Stock are unable to or for any
other reason do not make a selection, then the Board of Directors of the Corporation shall
make such selection, in accordance with this clause (iv), from among the alternatives
specified in this clause (iv). Notwithstanding the foregoing, any holder of $9.75 Preferred
Stock shall in all events be entitled to the treatment accorded pursuant to sub-clause (A)
(3) in the event the circumstances specified therein shall occur. Any selection made by
the holders of shares of $9.75 Preferred Stock in accordance with the preceding sentence
shall be communicated in writing to the Corporation as promptly as practicable after the
vote referred to above shall have been taken.

(A) In case of any Transaction, each share of $9.75 Preferred Stock shall
continue to remain outstanding and shall be subject to all the provisions of the
Certificate of Designations, Preferences and Rights of $9.75 Cumulative Convertible
Preferred Stock which embodies this resolution, as in effect prior to such
Transaction except that

(1) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, shares of the Acquirer's Common Stock,
unless the Acquiring Company fails to meet the requirements set forth in (4),
(5) and (6) below, in which case shares of the common stock of the corporation
(herein called a "Parent") which directly or indirectly controls the Acquiring
Company if it meets the requirements set forth in (4), (5) and (6) below, at a
conversion price per share equal to the Conversion Price in effect immediately
prior to the Consummation Date multiplied by a fraction the numerator of
which is the market price per share (determined in the same manner as
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provided in the definition of Current Market Price) of the Acquirer's Common
Stock or the Parent's common stock, as the case may be, immediately prior to
the Consummation Date and the denominator of which is the Current Market
Price per share of Common Stock immediately prior to the Consummation Date
(subject in each case to adjustments from and after the Consummation Date as
nearly equivalent as possible to the adjustments provided for in this paragraph
(b) of this Section 8), or

(2) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, the amount of securities or other property to
which such holder would actually have been entitled as a holder of shares of
Common Stock upon the consummation of the Transaction if such holder had
converted such shares of $9.75 Preferred Stock immediately prior to such
Transaction (subject to adjustments from and after the Consummation Date as
nearly equivalent as possible to the adjustments provided for in this paragraph
(b) of this Section 8); provided that if in connection with the Transaction a
tender or exchange offer shall have been made and there shall have been
acquired pursuant thereto more than 50% of the outstanding shares of Common
Stock, and if the holders of shares of $9.75 Preferred Stock so designate in the
notice given to the Corporation which specifies their selection of this
alternative (A) (2), each holder of such shares shall be entitled to receive upon
conversion thereof, the amount of securities or other property to which such
holder would actually have been entitled as a holder of shares of Common
Stock if such holder had converted such shares of $9.75 Preferred Stock prior
to the expiration of such tender or exchange offer and accepted such offer and
had sold therein the percentage of all the shares of Common Stock issuable
upon conversion of its shares of $9.75 Preferred Stock equal to the percentage
of shares of the then outstanding Common Stock so purchased in the tender or
exchange offer, with the remaining portion of its shares of $9.75 Preferred
Stock thereafter being convertible into the amount of securities or other
property to which such holder would actually have been entitled upon the
consummation of the Transaction as a holder of shares of Common Stock if
such holder had converted such shares of $9.75 Preferred Stock immediately
prior to such Transaction (subject to adjustments from and after the
Consummation Date as nearly equivalent as possible to the adjustments
provided for in this paragraph (b) of this Section 8), or

(3) if neither the Acquiring Company nor the Parent meets the
requirements set forth in (4), (5) and (6) below, each share of $9.75 Preferred
Stock shall thereafter be convertible into, in b'eu of the Common Stock issuable
upon such conversion prior to the Consummation Date (and subject to the
limitations on conversion set forth in the first sentence of this Section 8), an
amount in cash equal to the Fair Market Value in cash, as of the
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Consummation Date (computed without interest), of the shares of capital stock
or other securities or property (other than cash) to which the holder of shares
of $9.75 Preferred Stock would be entitled, pursuant to (2) above (including
the proviso thereof, if applicable) upon conversion of each such share, as
determined by an independent investment banking firm (with an established
national reputation as a valuer of equity securities) selected by the Corporation,
plus the cash, if any, into which each such share of $9.75 Preferred Stock
would be convertible pursuant to (2) above.

The Corporation agrees to obtain, and deliver to each holder of shares of $9.75
Preferred Stock a copy of the determination of such an independent investment
banking firm within 15 days after the Consummation Date of any Transaction to
which (3) is applicable.

The requirements referred to above in the case of the Acquiring Company or
its Parent are that immediately after the Consummation Date:

(4) it is a solvent corporation or other entity organized under the laws
of any State of the United States of America having its common stock or, in
the case of an entity other than a corporation, equivalent equity securities,
listed on the New York Stock Exchange or the American Stock Exchange or
quoted by the NASDAQ National Market System or any successor thereto or
comparable system, and such common stock or equivalent equity security
continues to meet the requirements for such listing or quotation,

(5) it is required to file, and in each of its three fiscal years immediately
preceding the Consummation Date (or since its inception) has filed, reports
with the Securities and Exchange Commission (the "Commission") pursuant to
Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, and

(6) in the case of the Parent, such Parent is required to include the
Acquiring Company in the consolidated financial statements contained in the
Parent's Annual Report on Form 10-K as filed with the Commission and is not
itself included in the consolidated financial statements of any other Person
(other than its consolidated subsidiaries).

Notwithstanding anything contained herein to the contrary, the Corporation shall not
effect any Transaction unless prior to the consummation thereof each corporation or
entity (other than the Corporation) which may be required to deliver any securities
or other property upon the conversion of shares of $9.75 Preferred Stock, or the
satisfaction of conversion rights as provided herein shall assume, by written
instrument delivered to each holder of shares of $9.75 Preferred Stock, the
obligation to deliver to such holder such securities or other property to which, in
accordance with the foregoing provisions, such holder may be entitled, and such
corporation or entity shall have similarly delivered to each holder of shares of $9.75
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Preferred Stock an opinion of counsel for such corporation or entity, which opinion
shall state that the rights, powers and privileges of the outstanding shares of $9.75
Preferred Stock, including, without limitation, the conversion provisions applicable
thereto, if any, shall thereafter continue in full force and effect and shall be
enforceable against such corporation or entity in accordance with the terms hereof
and thereof.

(B) Notwithstanding the foregoing, if the Consummation Date of aTransaction
in which the Corporation is a party occurs prior to February 1, 1990 and if during
any period of 12 consecutive months ending on or prior to February I, 1990, the
daily average of all the closing sales prices for each month during such period shall
have been less than $14.75 (as such price shall be adjusted in accordance with this
sub-clause (B)), the shares of $9.75 Preferred Stock shall, if the holders of shares
of $9.75 Preferred Stock shall so select, in the manner prescribed above in this
clause (iv), be redeemed by the Corporation for, or exchanged in a Transaction
which is a merger or consolidation for, a cash amount equal to $100.00 per share
plus an amount per share equal to all unpaid dividends thereon, including accrued
dividends, whether or not declared, to the date such Transaction is consummated;
provided, that if such Transaction is a merger or consolidation, a definitive-
agreement for any such merger or consolidation is entered into within 20 days after
the end of such 12-month period and is consummated within 75 days thereafter, and
if such Transaction is other than a merger or consolidation, it is consummated within
75 days after the end of such 12-month period. The price set forth in the preceding
sentence shall from and after the record date for a dividend or distribution requiring
an adjustment in the conversion rate pursuant to clause (iii) of this paragraph (b) be
reduced by the Fair Market Value per share of Common Stock of such dividend or
distribution as determined pursuant to clause (iii) and shall also be appropriately
adjusted in the event of an occurrence requiring an adjustment in the conversion rate
pursuant to clause (i) of this paragraph (b).

(C) In case of any Transaction, provision may be made, in lieu of the
adjustments hereinbefore provided for in this clause (iv), for each share of $9.75
Preferred Stock to be exchanged for or to be converted in such Transaction, in a
manner and for consideration other than as specified in any of sub-clauses (A) or
(B); provided, however, that any such treatment shall require both (1) the approval
of the Board of Directors of the Corporation, which approval includes the
affirmative vote of at least 80% of the directors then in office other than those who
have been elected pursuant to paragraph (a) of Section 3 hereof and (2) the favorable
opinion of an independent investment banking firm (with an established national
reputation as a valuer of equity securities) selected by the Board of Directors of the
Corporation which is to the effect that the Transaction is fair to the holders of shares
of $9.75 Preferred Stock, and to the holders of shares of Common Stock in view of
the treatment in such Transaction of the $9.75 Preferred Stock.
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All calculations under this paragraph (b) shall be made to the nearest one one-hundredth of a
share.

(c) If any adjustment in the number of shares of Common Stock into which each
share of $9.75 Preferred Stock may be converted required pursuant to this Section 8 would
result in an increase or decrease of less than 1 % in the number of shares of Common Stock
into which each share of $9.75 Preferred Stock is then convertible, the amount of any such
adjustment shall be carried forward and adjustment with respect thereto shall be made at the
earlier of (i) the time of and together with any subsequent adjustment, which, together with
such amount and any other amount or amounts so carried forward, shall aggregate at least 1 %
of the number of shares of Common Stock into which each share of $9.75 Preferred Stock is
then convertible or (ii) three years after the date on which such adjustment otherwise would
have been made.

(d) The Board of Directors may increase the number of shares of Common Stock
into which each share of $9.75 Preferred Stock may be converted, in addition to the
adjustments required by this Section 8, as shall be determined by it (as evidenced by a
resolution of the Board of Directors) to be advisable in order to avoid or diminish any income
deemed to be received by any holder for federal income tax purposes of shares of Common
Stock or $9.75 Preferred Stock resulting from any events or occurrences giving rise to
adjustments pursuant to this Section 8 or from any other similar event.

(e) The holder of any shares of $9.75 Preferred Stock may exercise his right to
convert such shares into shares of Common Stock by surrendering for such purpose to the
Corporation, at its principal office or at such other office or agency maintained by the
Corporation for that purpose, a certificate or certificates representing the shares of $9.75
Preferred Stock to be converted accompanied by a written notice stating that such holder elects
to convert all or a specified whole number of such shares in accordance with the provisions
of this Section 8 and specifying the name or names in which such holder wishes the certificate
or certificates for shares of Common Stock to be issued. In case such notice shall specify a
name or names other than that of such holder, such notice shall be accompanied by payment
of all transfer taxes payable upon the issuance of shares of Common Stock in such name or
names. Other than such taxes, the Corporation will pay any and all issue and other taxes
(other than taxes based on income) that may be payable in respect of any issue or delivery of
shares of Common Stock on conversion of $9.75 Preferred Stock pursuant hereto. As
promptly as practicable, and in any event within five business days after the surrender of such
certificate or certificates and the receipt of such notice relating thereto and, if applicable,
payment of all transfer taxes (or the demonstration to the satisfaction of the Corporation that
such taxes have been paid), the Corporation shall deliver or cause to be delivered (i)
certificates representing the number of validly issued, fully paid and nonassessable full shares
of Common Stock to which the holder of shares of $9.75 Preferred Stock so converted shall
be entitled and (ii) if less than the full number of shares of $9.75 Preferred Slock evidenced
by the surrendered certificate or certificates are being converted, a new certificate or
certificates, of like tenor, for the number of shares evidenced by such surrendered certificate
or certificates less the number of shares converted. Such conversion shall be deemed to have
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been made at the close of business on the date of giving of such notice and of such surrender
of the certificate or certificates representing the shares of $9.75 Preferred Stock to be converted
so that the rights of the holder thereof as to the shares being converted shall cease except for
the right to receive shares of Common Stock in accordance herewith, and the person entitled
to receive the shares of Common Stock shall be treated for all purposes as having become the
record holder of such shares of Common Stock at such time. The Corporation shall not be
required to convert, and no surrender of shares of $9.75 Preferred Stock shall be effective for
that purpose, while the transfer books of the Corporation for the Common Stock are closed for
any purpose (but not for any period in excess of 15 days); but the surrender of shares of $9.75
Preferred Stock for conversion during any period while such books are so closed shall become
effective for conversion immediately upon the reopening of such books, as if the conversion
had been made on the date such shares of $9.75 Preferred Stock were surrendered, and at the
conversion rate in effect at the date of such surrender.

(f) Subject to the limitations on conversion set forth in the first sentence of Section 8
hereof, shares of $9.75 Preferred Stock may be converted at any time up to the close of
business on the second Business Day preceding the date fixed for redemption of such shares
pursuant to Section 5 hereof.

(g) Upon conversion of any shares of $9.75 Preferred Stock, the holder thereof
shall not be entitled to receive any accumulated, accrued or unpaid dividends in respect of the
shares so converted; provided, that such holder shall be entitled to receive any dividends on
such shares of $9.75 Preferred Stock declared prior to such conversion if such holder held such
shares on the record dale fixed for the determination of holders of shares of $9.75 Preferred
Stock entitled to receive payment of such dividend.

(h) In connection with the conversion of any shares of $9.75 Preferred Stock, no
fractions of shares of Common Stock shall be issued, but in lieu thereof the Corporation shall
pay a cash adjustment in respect of such fractional interest in an amount equal to such
fractional interest multiplied by the Current Market Price per share of Common Stock on the
day on which such shares of $9.75 Preferred Stock are deemed to have been converted.

(i) The Corporation shall at all times reserve and keep available out of its authorized
and unissued Common Stock, solely for the purpose of effecting the conversion of the $9.75
Preferred Stock, such number of shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all ihen outstanding shares of $9.75 Preferred Stock. The
Corporation shall from time to time, in accordance with the laws of Delaware, increase the
authorized amount of Common Stock if at any time the number of authorized shares of
Common Stock remaining unissued shall not be sufficient to permit the conversion at such time
of all then outstanding shares of $9.75 Preferred Stock.

SECTION 9. Reports as to Adjustments. Whenever the number of shares of Common Stock
into which each share of $9.75 Preferred Stock is convertible is adjusted as provided in Section 8
hereof, the Corporation shall promptly mail to the holders of record of the outstanding shares of $9.75
Preferred Stock at their respective addresses as the same shall appear in the Corporation's stock
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records a notice stating that the number of shares of Common Stock into which the shares of $9.75
Preferred Stock are convertible has been adjusted and setting forth the new number of shares of
Common Stock (or describing the new stock, securities, cash or other property) into which each share
of $9.75 Preferred Stock is convertible as a result of such adjustment, a brief statement of the facts
requiring such adjustment and the computation thereof, and when such adjustment became effective.

SECTION 10. Definitions. For the purposes of the Certificate of Designations, Preferences
and Rights of $9.75 Cumulative Convertible Preferred Stock which embodies this resolution:

"Business Day" means any day other than a Saturday, Sunday, or a day on which banking
institutions in the State of New York are authorized or obligated by law or executive order to close.

"Consolidated Assets" at any time means the assets of the Corporation and its Subsidiaries or
of any successor Person to the Corporation and its Subsidiaries or of any Reporting Entity and its
Subsidiaries determined on a consolidated basis in accordance with generally accepted accounting
principles as of February 1, 1987.

"Consolidated Funded Debt" at any time means the Funded Debt of the Corporation and its
Subsidiaries or of any successor Person to the Corporation and its Subsidiaries or of any Reporting
Entity and its Subsidiaries determined on a consolidated basis in accordance with generally accepted
accounting principles as of February 1, 1987.

"Current Market Price" per share of Common Stock on any date shall be deemed to be the
average of the daily closing prices per share of Common Stock for the 30 consecutive Trading Days
immediately prior to such date. The closing price for each day shall be the last sale price, regular
way, or, in case no such sale takes place on such day, the average of the closing bid and asked prices,
regular way, in either case as reported in the principal consolidated transaction reporting system with
respect to securities listed or admitted to trading on the New York Stock Exchange or, if the Common
Stock is not listed or admitted to trading on the New York Stock Exchange, as reported in the
principal consolidated transaction reporting system with respect to securities listed on the principal
national securities exchange on which the Common Stock is listed or admitted to trading or, if the
Common Stock is not listed or admitted to trading on any national securities exchange, the last quoted
sale price or, if not so quoted, the average of the high bid and low asked prices in the over-the-counter
market, as reported by the National Association of Securities Dealers, Inc. Automated Quotations
System ("NASDAQ") or such other system then in use, or, if on any such date the Common Stock
is not quoted by any such organization, the average of the closing bid and asked prices as furnished
by a. professional market maker making a market in the Common Stock selected by the Board of
Directors. If the Common Stock is not publicly held or so listed or publicly traded, "Current Market
Price" shall mean the Fair Market Value per share as determined in good faith by the Board of
Directors of the Corporation.

"Fair Market Value" means the amount which a willing buyer would pay a willing seller in an
arm's-length transaction.
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"Funded Debt" of any Person means (i) ail obligations for money borrowed, (ii) all obligations
evidenced by a note, bond, debenture or similar evidence of indebtedness, (iii) all obligations
representing the deferred and unpaid purchase price for property or services, (iv) all capitalized lease
and production payment obligations and (v) all guarantees of obligations of others of the types
specified in clauses (i) through (iv) above, in each case where such obligations mature, or which are
extendible or renewable at the option of the obligor on such obligations to a time, more than 12
months after the time of the computation of the amount of Funded Debt in the respective amounts
which would be shown for such obligations, under generally accepted accounting principles, on a
balance sheet of such Person as a liability item other than a current liability.

"Generally accepted accounting principles" means with respect to any computation required or
permitted hereunder such accounting principles which are generally accepted as of February 1, 1987.

"Gross Tangible Worth" at any time means Consolidated Assets less the sum of (i) all current
liabilities (excluding any thereof which are by their terms extendible or renewable at the option of the
obligor thereon to a time more than 12 months after the time as of which the amount thereof is being
computed), (ii) total intangibles, (iii) deferred taxes, (iv) other liabilities (excluding Funded Debt) and
(v) minority interests in unconsolidated Subsidiaries of the Corporation and its Subsidiaries or of any
successor Person to the Corporation and its Subsidiaries or of any Reporting Entity and its Subsidiaries
determined on a consolidated basis in accordance with generally accepted accounting principles as of
February 1, 1987.

"Person" shall mean any individual, firm, corporation or other entity, and shall include any
successor (by merger or otherwise) of such entity.

"Subsidiary" of any Person means any corporation or other entity of which a majority of the
voting power of the voting equity securities or equity interest is owned, directly or indirectly, by such
Person.

"Trading Day* means a day on which the principal national securities exchange on which the
Common Stock is h'sted or admitted to trading is open for the transaction of business or, if the
Common Stock is not listed or admitted to trading on any national securities exchange, any day other
than, a Saturday, Sunday, or a day on which banking institutions in the State of New York are
authorized or obligated by law or executive order to close.

"Trading Value" per share of $9.75 Preferred Stock on any particular date is the product of
CO the number of shares of Common Stock into which one share of $9.75 Preferred Stock is
convertible on such date (disregarding for the purposes of this definition any limitations on conversion
set forth in Section 8 hereof) and (ii) the then-Current Market Price per share of Common Stock.

"Voting Stock" means the outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors.

SECTION 11. Rank. The $9.75 Preferred Stock shall rank on a parity as to dividends and
upon liquidation, dissolution or winding up with the outstanding shares of the Corporation's $2.07
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Cumulative Convertible Preferred Stock, $1.00 par value, and $4.00 Cumulative Convertible Preferred
Stock, $1.00 par value.

Junior Preferred Stock, Series A

The following is a statement of the powers, preferences, rights, qualifications, limitations and
restrictions of the Series, consisting of 3,250,000 shares, $1.00 par value of the Junior Preferred
Stock, Series A.

SECTION 1. Designation and Amount. The shares of such series shall be designated as the
"Junior Preferred Stock, Series A" (the "Junior Preferred Stock") and the number of shares
constituting such series shall be 3,250,000, which number, subject to the provisions of the Certificate
of Incorporation, may be increased or decreased by the Board of Directors without a vote of
stockholders; provided, however, that such number may not be decreased below the number of the then
currently outstanding shares of Junior Preferred Stock plus the number of shares reserved for issuance
upon the exercise of outstanding options, rights or warrants or upon the conversion of any outstanding
securities issued by the Corporation convertible into Junior Preferred Stock.

SECTION 2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of the Corporation's $4.00
Cumulative Convertible Preferred Stock, $9.75 Cumulative Convertible Preferred Stock and
any other series of Preferred Stock (or any similar stock) ranking senior to the Junior Preferred
Stock with respect to dividends, the holders of shares of Junior Preferred Stock, in preference
to the holders of Common Stock with a par value of $1.00 per share (the "Common Stock")
of the Corporation, and of any other junior stock, shall be entitled to receive, when, as and if
declared by the Board of Directors out of funds legally available for the purpose, cumulative
quarterly dividends payable in cash on the fifteenth day of March, June, September and
December in each year (each such date being referred to herein as a "Quarterly Dividend
Payment Date"), commencing on the first Quarterly Dividend Payment Date after the first
issuance of a share or fraction of a share of Junior Preferred Stock, in an amount per share
(rounded to the nearest cent), subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate per share amount of all cash dividends, and 100 times the aggregate
per share amount (payable in kind) of all non-cash dividends or other distributions, other than
a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of
Common Stock (by rectification or otherwise), declared on the Common Stock since the
immediately preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly
Dividend Payment Date, since the first issuance of any share or fraction of a share of Junior
Preferred Stock. In the event the Corporation shall at any time after September 12,1988 (the
"Rights Declaration Date") declare or pay any dividend on the Common Stock payable in
shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by rectification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the amount to which holders of shares of Junior Preferred Stock
were entitled immediately prior to such event under the preceding sentence shall be adjusted
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by multiplying such amount by a fraction, the numerator of which is the number of shares of
Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outstanding immediately prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Junior Preferred Stock
as provided in paragraph (a) of this Section immediately before it declares a dividend or
distribution on the Common Stock (other than a dividend payable in shares of Common Stock);
provided that, in the event no dividend or distribution shall have been declared on the Common
Stock during the period between any Quarterly Dividend Payment Date, and the next
subsequent Quarterly Dividend Payment Date, a dividend of $0.01 per share on the Junior
Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend Payment
Date.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of Junior
Preferred Stock from the Quarterly Dividend Payment Date next preceding the date of issue
of such shares, unless the date of issue of such shares is prior to the record date for the first
Quarterly Dividend Payment Date, in which case dividends on such shares shall begin to accrue
from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of shares of
Junior Preferred Stock entitled to receive a quarterly dividend and before such Quarterly
Dividend Payment Date, in either of which events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall
not bear interest. Dividends paid on the shares of Junior Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares shall
be allocated pro rata on a share-by-share basis among all such shares at the time outstanding.
The Board of Directors may fix a record date for the determination of holders of shares of
Junior Preferred Stock entitled to receive payment of a dividend or distribution declared
thereon, which record date shall be not more than 50 calendar days prior to the date fixed for
the payment thereof.

SECTION 3. Voting Rights. The holders of shares of Junior Preferred Stock shall have the
following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Junior
Preferred Stock shall entitle the holder thereof to 100 votes on all matters submitted to a vote
of the stockholders of the Corporation. In the event the Corporation shall at any time after the
Rights Declaration Date declare or pay any dividend on the Common Stock payable in shares
of Common Stock, or effect a subdivision or combination or consolidation of the outstanding
shares of Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the number of votes per share to which holders of shares of Junior Preferred
Stock were entitled immediately prior to such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.
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(b) Except as otherwise provided herein or by law, the holders of shares of Junior
Preferred Stock and the holders of shares of Common Stock shall vote together as one class
on all matters submitted to a vote of stockholders of the Corporation.

(c) Except as set forth in Section 11 hereof, or as required by law, holders of Junior
Preferred Stock shall have no special voting rights and their consent shall not be required
(except to the extent they are entitled to vote with holders of Common Stock as set forth
herein) for taking any corporate action.

SECTION 4. Cenain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on the
Junior Preferred Stock as provided in Section 2 are in arrears, thereafter and until all accrued
and unpaid dividends and distributions, whether or not declared, on shares of Junior Preferred
Stock outstanding shall have been paid in full, the Corporation shall not:

(i) declare or pay dividends, or make any other distributions, on any shares
of stock ranking junior (either as to dividends or upon liquidation, dissolution or winding
up) to the Junior Preferred Stock;

(ii) declare or pay dividends, or make any other distributions, on any shares of
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Junior Preferred Stock, except dividends paid ratably on the Junior
Preferred Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liquidation, dissolution or winding up)
to the Junior Preferred Stock, provided that the Corporation may at any time redeem,
purchase or otherwise acquire shares of any such junior stock in exchange for shares of
any stock of the Corporation ranking junior (either as to dividends or upon dissolution,
liquidation or winding up) to the Junior Preferred Slock; or

(iv) redeem or purchase or otherwise acquire for consideration any shares of Junior
Preferred Stock, or any shares of stock ranking on a parity with the Junior Preferred
Stock, except in accordance with a purchase offer made in writing or by publication (as
determined by the Board of Directors) to all holders of such shares upon such terms as
the Board of Directors, after consideration of the respective annual dividend rates and
other relative rights and preferences of the respective series and classes, shall determine
in good faith will result in fair and equitable treatment among the respective series or
classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase or
otherwise acquire for consideration any shares of stock of the Corporation unless the
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Corporation could, under paragraph (a) of this Section 4, purchase or otherwise acquire such
shares at such time and in such manner.

SECTIONS. No Redemption. The shares of Junior Preferred Stock shall not be redeemable.

SECTION 6. Reacquired Shares. Any shares of Junior Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become authorized
but unissued shares of Preferred Stock and may be reissued as part of a new series of Preferred Stock
to be created by resolution or resolutions of the Board of Directors, subject to the conditions and
restrictions on issuance set forth herein.

SECTION 7. Liquidation, Dissolution or Winding Up. Upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, no distribution or payment shall be made
(a) to the holders of Common Stock or any other shares of stock ranking junior (either as to dividends
or upon liquidation, dissolution or winding up) to the Junior Preferred Stock unless, prior thereto, the
holders of shares of Junior Preferred Stock shall have received an aggregate amount per share, subject
to the provision for adjustment hereinafter set forth, equal to 100 times the aggregate amount to be
distributed per share to holders of Common Stock, plus an amount equal to all accrued and unpaid
dividends and distributions thereon, whether or not declared, to the date of such payment, or (b) to
the holders of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the Junior Preferred Stock, except distributions made ratably on the Junior Preferred
Stock and all other such parity stock in proportion to the total amounts to which the holders of all such
shares are entitled upon such liquidation, dissolution or winding up. In the event me Corporation shall
at any time after the Rights Declaration Date declare or pay any dividend on the Common Stock
payaible in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by rectification or otherwise than by payment of a dividend
in Common Stock) into a greater or lesser number of shares of Common Stock, then in each such case
the aggregate amount to which holders of shares of Junior Preferred Stock were entitled immediately
prior to such event under the proviso in clause (a) of the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the numerator of which is the number of shares of Common
Stock outstanding immediately after such event and the denominator of which is the number of shares
of Common Stock that were outstanding immediately prior to such event.

SECTION 8. Consolidation, Merger, Etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock are
exchanged for or changed into other stock or securities, cash and/or any other property, then in any
such case each share of Junior Preferred Stock shall at the same time be similarly exchanged or
changed into an amount per share, subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate amount of stock, securities, cash and/or any other property (payable in
kind), as the case may be, into which or for which each share of Common Stock is changed or
exchanged. In the event the Corporation shall at any time after the Rights Declaration Date declare
or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a
subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater
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or lesser number of shares of Common Stock, then in each such case the amount set forth in the
preceding sentence with respect to the exchange or change of shares of Junior Preferred Stock shall
be adjusted by multiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock outstanding immediately prior to such event.

SECTION 9. Fractional Shares. The Corporation may issue fractions and certificates
representing fractions of a share of Junior Preferred Stock in integral multiples of one one-hundredth
of a share of Junior Preferred Stock, or in lieu thereof, at the election of the Board of Directors of
the Corporation at the time of the first issue of any shares of Junior Preferred Stock, evidence such
fractions by depositary receipts, pursuant to an appropriate agreement between the Corporation and
a depositary selected by it, provided that such agreement shall provide that the holders of such
depositary receipts shall have all the rights, privileges and preferences of Junior Preferred Slock. In
the event: that fractional shares of Junior Preferred Stock are issued, the holders thereof shall have all
the rights provided herein for holders of full shares of Junior Preferred Stock in the proportion with
such fraction bears to a full share.

SECTION 10. Rank. The Junior Preferred Stock shall rank junior to all other series of the
Corporation's Preferred Stock as to the payment of dividends and the distribution of assets in
liquidation, unless the terms of any such series shall provide otherwise.

SECTION 11. Amendment. The Certificate of Incorporation of the Corporation shall not be
amended in any manner which would materially alter or change the powers, preferences or special
rights of the Junior Preferred Stock so as to affect them adversely without the affirmative vote of the
holders of at least a majority of the outstanding shares of Junior Preferred Stock, voting separately as
a class.

FIFTH. In furtherance of, and not in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized and empowered:

(a) To make and alter the By-Laws of the Corporation; provided, however, that the By-
laws made by the Board of Directors under the powers hereby conferred may be altered,
changed, amended or repealed by the Board of Directors or by the stockholders having voting
power with respect thereto, except that By-Laws 6, 12, 15 and 49 shall not be altered,
changed, amended or repealed, nor shall any provision inconsistent with such By-Laws be
adopted, without the affirmative vote of the holders of at least 80% of the combined voting
power of all shares of the Corporation entitled to vote generally in the election of Directors,
voting together as a single class. Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
combined voting power of all shares of the Corporation entitled to vote generally in the election
of directors, voting together as a single class, shall be required to alter, change, amend, repeal,
or adopt any provision inconsistent with, this Section (a) of Article Fifth; and

(b) From time to time to determine whether and to what extent, and at what times and
places, and under what conditions and regulations, the accounts and books of the Corporation
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or any of them, shall be open to inspection of stockholders; and no stockholder shall have any
right to inspect any account, book or document of the Corporation, except as conferred by
applicable law and subject to the rights, if any, of the holders of any series of Preferred Stock.

The Corporation may in its By-Laws confer powers upon its Board of Directors in addition to
the foregoing and in addition to the powers and authorities expressly conferred upon the Board of
Directors by applicable law.

SIXTH. The stockholders and Board of Directors of the Corporation shall have power to hold
their meetings and to have one or more offices of the Corporation within or without the State of
Delaware, and to keep the books of the Corporation outside of the State of Delaware at such place or
places as may from time to time be designated by the Board of Directors.

SEVENTH. Subject to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation to elect additional Directors
under specific circumstances:

(a) Any action required or permitted to be taken by the stockholders of the Corporation
must be effected at an annual or special meeting of stockholders of the Corporation and may
not be effected by any consent in writing of such stockholders; and

(b) Special meetings of stockholders of the Corporation may be called only by the
Chairman of the Board of Directors and shall be promptly called by the Chairman or the
Secretary at the written request of a majority of the Board of Directors upon not fewer than
ten nor more than 60 days' written notice.

Notwithstanding anything contained in this Certificate of Incorporation to the contrary, the
affirmative vote of the holders of at least 80% of the combined voting power of all shares of the
Corporation entitled to vote generally in the election of directors, voting together as a single class,
shall be required to alter, change, amend, repeal, or adopt any provision inconsistent with, this Article
Seventh.

EIGHTH. SECTION 1. Number, Election and Terms of Directors. Subject to the rights of
the holders of any class or series of stock having a preference over the Common Stock as to dividends
or upon liquidation to elect additional Directors under specific circumstances, the number of the
Directors of the Corporation shall be fixed from time to time by or pursuant to the By-Laws of the
Corporation. The Directors, other than those who may be elected by the holders of any class or series
of stock having a preference over the Common Stock as to dividends or upon liquidation, shall be
classified with respect to the time for which they severally hold office into three classes, as nearly
their equal in number as possible, as shall be provided in the manner specified in the By-Laws of the
Corporation. At the annual meeting of the stockholders held in 1985, one class shall be originally
elected for a term expiring at the annual meeting of stockholders to be held in 1986, another class shall
be originally elected for a term expiring at the annual meeting of stockholders to be held in 1987, and
another class shall be originally elected for a term expiring at the annual meeting of stockholders to
be held in 1988, with the members of each class to hold office until their successors are elected and
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qualified. At each succeeding annual meeting of the stockholders of the Corporation, the successors
of the class of Directors whose term expires at the meeting shall, subject to Section 4 of this Article
Eighth, be elected by plurality vote of all votes cast at such meeting to hold office for a term expiring
at the annual meeting of stockholders held in the third year following the year of their election.

SECTION 2. Stockholder Nomination of Director Candidates and Introduction of Business.
Advance notice of stockholder nominations for the election of Directors and advance notice of business
to be brought by stockholders before an annual meeting shall be given in the manner provided in the
By-Laws of the Corporation.

SECTION 3. Newly Created Directorships and Vacancies. Except as otherwise provided for
or fixed pursuant to the provisions of Article Fourth of this Certificate of Incorporation relating to the
rights of the holders of any class or series of stock having a preference over the Common Stock as
to dividends or upon liquidation to elect Directors under specified circumstances, newly created
directorships resulting from any increase in the number of Directors and any vacancies on the Board
of Directors resulting from death, resignation, disqualification, removal or other cause shall be filled
only by the affirmative vote of a majority of the remaining Directors then in office, even though less
than a quorum of the Board of Directors. Any Director elected in accordance with the preceding
sentence shall hold office for the remainder of the full term of the class of Directors in which the new
directorship was created or the vacancy occurred and until such Director's successor shall have been
elected and qualified. No decrease in the number of Directors constituting the Board of Directors shall
shorten the term of an incumbent Director.

vSECTION 4. Cumulative Voting in Certain Circumstances. In any election of Directors of
the Corporation on or after the date on which the Corporation becomes aware that any 30%
Stockholder (as defined below) has become a 30% Stockholder, there shall be cumulative voting for
election of Directors so that any holder of shares of Voting Stock may cumulate the voting power
represented by his shares and give one candidate a number of votes equal to the number of Directors
to be elected multiplied by the number of votes to which such shares are entitled, or distribute such
votes on the same principle among as many candidates for election as such holder of shares
determines. For the purposes of this Section 4 of Article Eighth, a "30% Stockholder" shall mean any
person (other than the Corporation and any other corporation of which a majority of the voting power
of the capital stock entitled to vote generally in the election of directors is owned, directly or
indirectly, by the Corporation) who or which is the beneficial owner, directly or indirectly, of 30%
or more of the outstanding Voting Stock.

SECTION 5. Removal. Subject to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends or upon liquidation to elect additional
Directors under specified circumstances, any Director may be removed from office only by the
affirmative vote of the holders of at least 80% of the combined voting power of the outstanding shares
of Voting Stock, voting together as a single class; provided, that notwithstanding the foregoing
provisions of this Section 5 of this Article Eighth, if at any time when cumulative voting is permitted
pursuant to Section 4 of this Article Eighth less than the entire Board of Directors is to be removed,
no Director may be removed from office if the votes cast against his removal would be sufficient
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to elect him as a Director if then cumulatively voted for him at an election of the class of Directors
of which he is a part.

SECTION 6. Amendment, Repeal or Alteration. Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least 80% of the
combined voting power of the outstanding shares of the Voting Stock, voting together as a single class,
shall be required to alter, change, amend, repeal, or adopt any provision inconsistent with, this Article
Eighth.

SECTION 7. Certain Definitions. For the purpose of this Article Eighth:

(a) A "person" shall mean any individual, firm, corporation or other entity.

(b) "Voting Stock" shall mean the outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of Directors. In any vote required by or provided for
in this Article Eighth, each share of Voting Stock shall have the number of votes granted to
it generally in the election of Directors.

(c) A person shall be a 'beneficial owner" of any shares of Voting Stock:

(i) which such person or any of its Affiliates or Associates (as hereinafter defined)
beneficially owns, directly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (a) the right to
acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options, or otherwise, or (b) the right to
vote pursuant to any agreement, arrangement or understanding; or

(iii) which is beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates has any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting
Stock;

provided, however, that no person shall be deemed to be a "beneficial owner" of any shares
of Voting Stock solely by reason of such person's right to vote or to acquire such Voting Stock
pursuant to any agreement or instrument approved by a majority of the Board of Directors.

(d) In determining whether a person is a 30% Stockholder pursuant to Section 4 of this
Article Eighth, any class of Voting Stock outstanding shall be deemed to include any Voting
Stock deemed owned through application of paragraph (c) of this Section 7 but shall not include
any other securities of such class which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.
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(e) "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms
in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934,
as in effect on January 1, 1985.

NINTH. SECTION 1. Prevention of Greenmail. Any direct or indirect purchase or other
acquisition by the Corporation of any Voting Stock of any class from any Interested Stockholder at
a price in excess of the Market Price shall, except as hereinafter provided, require the affirmative vote
of the holders of at least a majority of the combined voting power of the Voting Stock, voting as a
single class, excluding any votes cast with respect to shares of Voting Stock beneficially owned by
such Interested Stockholder. Such affirmative vote shall be required notwithstanding the fact that no
vote may be required, or that a lesser percentage may be specified, by law in or any agreement with
any national securities exchange, or otherwise, but no such affirmative vote shall be required with
respect to any purchase or other acquisition of securities made as part of (a) a tender or exchange offer
by the Corporation to purchase securities of the same class made on the same terms to all holders of
such securities and complying with the applicable requirements of the United States securities laws and
the rules and regulations thereunder, (b) the redemption of any shares of Preferred Stock pursuant to
the provisions of Article Fourth of this Certificate of Incorporation or any Preferred Stock
Designation, or (c) pursuant to an open-market purchase program conducted in accordance with the
requirements of Rule 10b-18 promulgated by the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, or any successor rule or regulation.

SECTION 2. Prevention of Self-Dealing. In addition to any action, including any vote by
stockholders required by law or this Certificate of Incorporation, the approval or authorization of any
Self-Dealing Transaction shall require either (a) the approval of a majority of Disinterested Directors
or (b) the affirmative vote of the holders of at least a majority of the combined voting power of the
Voting Stock, voting together as a single class, excluding any votes cast with respect to shares of
Voting Stock beneficially owned by an Interested Stockholder which is directly or indirectly a party,
or an Affiliate or Associate of which is directly or indirectly a party, to such Self-Dealing Transaction.

SECTION 3. Certain Definitions. For the purpose of this Article Ninth:

(a) A "person" shall mean any individual, firm, corporation or other entity.

(b) "Voting Stock" shall mean the outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of Directors. In any vote required by or provided for
in this Article Ninth, each share of Voting Stock shall have the number of votes granted to it
generally in the election of Directors.

(c) "Interested Stockholder" shall mean any person (other than the Corporation or any
Subsidiary) who or which:

(i) is the beneficial owner, directly or indirectly, of more than 5% of the
outstanding Voting Stock; or
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(ii) is an Affiliate of the Corporation and at any time within the two-year period
immediately prior to the date in question was the beneficial owner, directly or indirectly,
of more than 5% of the outstanding Voting Stock; or

(iii) is an assignee of or has otherwise succeeded to any Voting Stock of the
Corporation which at any time within the two-year period immediately prior to the date
in question was beneficially owned by any Interested Stockholder, if such assignment or
succession shall have occurred in the course of a transaction or series of transactions not
involving a public offering within the meaning of the Securities Act of 1933.

(d) A person shall be a "beneficial owner" of any shares of Voting Stock:

(i) which such person or any of its Affiliates or Associates beneficially owns,
directly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (a) the right to
acquire (whether such right is exercisable immediately or only after the passage of time),
pursuant to any agreement, arrangement or understanding or upon the exercise of
conversion rights, exchange rights, warrants or options, or otherwise, or (b) the right to
vote pursuant to any agreement, arrangement or understanding; or

(iii) which is beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates had any agreement, arrangement
or understanding for the purpose of acquiring, holding, voting or disposing of any Voting
Stock.

(e) In determining whether a person is an Interested Stockholder pursuant to paragraph
(c) of this Section 3, any class of Voting Stock outstanding shall be deemed to include any
Voting Stock deemed owned through application of paragraph (d) of this Section 3 but shall
not include any other securities of such class which may be issuable pursuant to any agreement,
arrangement or understanding, or upon exercise of conversion rights, warrants or options, or
otherwise.

(f) "Self-Dealing Transaction" means any of the following transactions:

(i) any merger or consolidation of the Corporation or any Subsidiary with (a) any
Interested Stockholder or (b) any other corporation (whether or not itself an Interested
Stockholder) which is, or after such merger or consolidation would be, an Affiliate of an
Interested Stockholder; or

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in
one transaction or a series of transactions) to or with any Interested Stockholder or any
Affiliate of any Interested Stockholder of any assets of the Corporation or any Subsidiary
having an aggregate fair market value of $25,000,000 or more or any loan, advance,
guarantee or other financial assistance, including any tax credit or other tax advantages,
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to or with any Interested Stockholder or any Affiliate of any Interested Stockholder which
involves a financial obligation or benefit of $25,000,000 or more; or

(iii) the issuance or transfer by the Corporation or any Subsidiary (in one transaction
or a series of transactions) of any securities of the Corporation or any Subsidiary to any
Interested Stockholder or any Affiliate of any Interested Stockholder in exchange for cash,
securities or other property (or a combination thereof) having an aggregate fair market
value of $25,000,000 or more; or

(iv) the adoption of any plan or proposal for the liquidation or dissolution of the
Corporation proposed by or on behalf of an Interested Stockholder or any Affiliate of any
Interested Stockholder; or

(v) any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the Corporation with
any of its Subsidiaries or any other transaction (whether or not with or into or otherwise
involving an Interested Stockholder) which has the effect, directly or indirectly, of
increasing the proportionate share of the outstanding shares of any class of Voting Stock
of the Corporation or any Subsidiary which is directly or indirectly owned by any
Interested Stockholder or any Affiliate of any Interested Stockholder.

(g) "Affiliate" or "Associate" shall have the respective meanings ascribed to such terms
in Rule 12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934,
as in effect on January 1, 1985.

(h) "Subsidiary" means any corporation of which a majority of any class of shares of
such corporation entitled to vote generally in the election of directors is owned, directly or
indirectly, by the Corporation; provided, however, that for the purposes of the definition of
Interested Stockholder set forth in paragraph (c) of this Section 3, the term "Subsidiary" shall
mean only a corporation of which a majority of the combined voting power of all shares of
such corporation entitled to vote generally in the election of directors is owned, directly or
indirectly, by the Corporation.

(i) "Disinterested Director" means any member of the Board of Directors of the
Corporation who is unaffiliated with the Interested Stockholder and was a member of the Board
of Directors prior to the time that the Interested Stockholder became an Interested Stockholder,
and any successor of a Disinterested Director who is unaffiliated with the Interested
Stockholder and is recommended to succeed a Disinterested Director by a majority of
Disinterested Directors then on the Board of Directors.

(j) "Market Price" means the average of the closing sales prices on the 20 regular
trading days immediately preceding the date of any binding agreement to purchase shares of
Voting Stock of the class of Voting Stock in question on the Composite Tape for New York
Stock Exchange-Listed Stocks, or, if such class of Voting Stock is not quoted on the Composite
Tape, on the New York Stock Exchange, or, if such class of Voting Stock is not listed on such
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Exchange, on the principal United States securities exchange registered under the Securities
Exchange Act of 1934 on which such class of Voting Stock is listed, or, if such class of Voting
Stock is not listed on any such exchange, the last closing bid quotations with respect to a share
of such class of Voting Stock immediately preceding the time in question on the National
Association of Securities Dealers, Inc., Automated Quotations System or any system then in
use (or any other system of reporting or ascertaining quotations then available), or if such class
of Voting Stock is not so quoted, the fair market value at the time in question of such stock
as determined by the Board of Directors in good faith.

SECTION 4. Powers of the Board of Directors. A majority of the Disinterested Directors,
or, if there are no Disinterested Directors, a majority of the members of the Board of Directors then
in office, shall have the power to determine, for the purposes of this Article Ninth, on the basis of
information known to them, (a) whether a person is an Interested Stockholder, (b) the number of
shares of Voting Stock beneficially owned by any person, (c) whether a person is an Affiliate or
Associate of another, and (d) whether the assets or financial obligations or benefits which are the
subject of any Self-Dealing Transaction have, or the consideration to be received for the issuance or
transfer of securities by the Corporation or any Subsidiary in any Self-Dealing Transaction has, an
aggregate fair market value of or involve $25,000,000 or more. A majority of the Disinterested
Directors, or, if there are no Disinterested Directors, a majority of the members of the Board of
Directors then in office, shall have the further power to interpret all of the terms and provisions of
this Article Ninth.

SECTION 5. Amendment, Repeal, etc. Notwithstanding anything contained in this Certificate
of Incorporation or the By-Laws of the Corporation to the contrary, the alteration, change,
amendment, repeal or adoption of any provisions inconsistent with this Article Ninth shall require the
affirmative vote of the holders of a majority of the combined voting power of the outstanding Voting
Stock, excluding any votes cast with respect to shares of Voting Stock beneficially owned by any
Interested Stockholder, voting together as a single class, but in no event less than the affirmative vote
of 80 9& of combined voting power of the outstanding shares of Voting Stock, including shares of
Voting Stock beneficially owned by any Interested Stockholder, voting together as a single class.

TENTH. The Corporation reserves the right to amend, alter, change or repeal any provision
contained in this Certificate of Incorporation, including in a Preferred Stock Designation, in the
manner now or hereafter prescribed by applicable law and this Certificate of Incorporation, including
any applicable Preferred Stock Designation, and all rights conferred upon stockholders herein are
created subject to this reservation.

ELEVENTH. A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent such
exemption from liability or limitation thereof is not permitted under the Delaware General Corporation
Law as the same exists or may hereafter be amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation
shall not. adversely affect any right or protection of a director of the Corporation existing at the time
of such repeal or modification.
wp2229/i:wp2229
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This Restated Certificate of Incorporation, which was executed on the 21st day of January
1994, has been duly adopted by the Board of Directors of the Corporation in accordance with
the provisions of Section 245 of the General Corporation Law of the State of Delaware and
only restates and integrates and does not further amend the provisions of the Corporation's
Restated Certificate of Incorporation, as heretofore amended or supplemented. There is no
discrepancy between those provisions and the provisions of this Restated Certificate of
Incorporation.

MAXUS ENERGY CORPORATION

By:
M/
Vic

. Barren
ice President

ATTEST:

By: _
P. Ciuba, Assistant Secretary



STATE OF DELAUARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 03:30 PH 06/08/1995
950127823 - 2013246

CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF INCORPORATION

OF MAXUS ENERGY CORPORATION

Maxua Energy Corporation, a Delaware corporation (the "Company"),
hereby files this Certificate of Amendment (the "Certificate of Amendment") as follows:

1. The Company has adopted the amendments to its Certificate of
Incorporation set forth below:

A. Article Fifth of the Certificate of Incorporation of the
Company is amended to read in its entirety as follows:

FIFTH. In furtherance of, and not in limitation of the
powers conferred by statute, the Board of Directors is expressly
authorized and empowered:

(a) To make and alter the By-Laws of the Corporation;
provided, however, that the By-Laws made by the Board of
Directors under the powers hereby conferred may be altered,
changed, amended or repealed by the Board of Directors or by
the affirmative vote of the holders of a majority of shares having
voting power with respect thereto; and

(b) From time to time to determine whether and to
what extent, and at what times and places, and under what
conditions and regulations, the accounts and books of the
Corporation or any of them, shall be open to inspection of
stockholders; and no stockholder shall have any right to inspect
any account, book or document of the Corporation, except as
conferred by applicable law and subject to the rights, if any, of
the holders of any series of Preferred Stock.

The Corporation may in its By-Laws confer powers upon
its Board of Directors in addition to the foregoing and in addition
to the powers and authorities expressly conferred upon the
Board of Directors by applicable law.

B. Section 1 of Article Eighth of the Certificate of
Incorporation is amended to read in its entirety as follows:

EIGHTH. SECTION 1. Number, Election and Terms of
Directors. Subject to the rights of the holders of any class or
series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional Directors under
specific circumstances, the number of the Directors of the
Corporation shall be fixed from time to time by or pursuant to
the By-Laws of the Corporation. Each director shall hold office
for one year after the time of such director's election or until



such director's successor is elected and qualified at the next
succeeding annual meeting of stockholders of the Corporation or
until such director's earlier resignation or removal in accordance
with the General Corporation Law of the State of Delaware, this
Certificate of Incorporation and By-Laws.

2. The foregoing amendment to the Certificate of Incorporation of the
Company was duly adopted in accordance with Section 242 of the General Corporation Law
of the State of Delaware. The amendment was adopted, at a Special Meeting of Stockholders
on June 8, 1995, by the holders of more than eighty percent (80%) of the outstanding
Common Stock, par value $1.00 per share, and $4.00 Cumulative Convertible Preferred Stock,
par value $1.00 per share, voting together as a single class, in accordance with the Certificate
of Incorporation and the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, this Certificate of Amendment has been
executed on behalf of the Company this *% day of June, 1995.

MAXUS ENERGY CORPORATION

By:

Acknowledged this *2> day of June, 1995

David A. Wadsworth
Vice President

By:
L&ne)P. Ciuba
Assistant Secretary

A290:MOMMM.CAM



STATE OF DELAWARE
SECRETARY Of STATE

DIVISION OF CORPORATIONS
FILED 09:00 AH 08/10/1995
950181141 - 2013246

CERTIFICATE OF AMENDMENT

OF

RESTATED CERTIFICATE OF INCORPORATION

OF

MAXU8 ENERGY CORPORATION

Maxus Energy Corporation (the "Corporation"), a corporation organized and

existing under and by virtue of the General Corporation Law of the State of Delaware.

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation, at a meeting held on

June 7, 1995, duly adopted resolution* setting forth proposed amendments of the

Corporation's Restated Certificate of Incorporation, In the form set forth In Exhibit A

hereto, declaring said amendments to be advisable and recommending t>at the

stockholders of the Corporation consider and approve such amendments at Ihe

Corporation's 1995 annual meeting of stockholders.

SECOND: That pursuant to resolutions of the Board of Directors the 1905 annual

meeting of stockholders of the Corporation was duly called and held, upon notice In

accordance with Section 222 of the General Corporation Law^of the Slate of Delaware,

at which meeting the requisite number of shares necessary to constitute stockholder

approval as required by statute was voted in favor of the aforesaid amendments.

THIRD: That the amendments of the Corporation's Restated Certificate of

Incorporation herein certified, In the form set forth in Exhibit A hereto, have been duly



adopted in accordance with the provisions of Section 242 of ttw General Corporation Law

of the State of Delaware.

Signed and attested this 9th day of August, 1995.

MAXUS ENERGY CORPORATION

^J j.

David A. Wtttaworth
Vice President

ATTEST:

Bv:
H R. Smith, Secretary



EXHIBIT A

AMENDMENTS TO RESTATED CERTIFICATE OF INCORPORATION
OF MAXU9 ENERGY CORPORATION

1. ARTICLE SEVENTH of the Certificate be, and It hereby Is, amended to read as
follows:

SEVENTH. Subject to the rights of the holders of any class or caries of stock
having a preference over the Common Stock as to dividends or upon liquidation to
elect additional Directors under specific circumstances, special meetings of
stockholders of the Corporation may be called only by the Chairman of the Board of
Directors and shall be promptly called by the Chairman or the Secretary at the written
request of a majority of the Board of Directors, or the holders of a majority of the
outstanding Common Stock upon not fewer than ten nor more than 60 days' written
notice.

2. ARTICLE EIGHTH, SECTIONS 4,6 and 7 of the Certificate be, and they
hereby are, amended to delete such SECTIONS in their entirety.

3. ARTICLE EIGHTH, SECTION S of the Certificate be. and It hereby is,
redesignated as SECTION 4 and amended to read as follows:

SECTION 4. Removal. Subject to the rights of the holders of any class or
series or stock having a preference over the Common Stock as to dividends or upon
liquidation to elect additional Directors under specified circumstances, any Director
may be removed from office only by the affirmative vote of the holders of at least 50%
of the combined voting power of the outstanding shares of Voting Stock, voting
together as a single class.
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CERTIFICATE OF INCORPORATION

OF

MAXUS ENERGY CORPORATION

(Originally Incorporated under the name of
New Diamond Corporation on July 19, 1983)

FIRST. The name of the Corporation (the "Corporation") is Maxus Energy Corporation.

SECOND. The registered office of the Corporation in the State of Delaware is located
at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New
Caslle. The name of the Corporation's registered agent at such address is The Corporation
Trust Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware.

FOURTH. The Corporation is authorized to issue two classes of capital stock,
designated Common Stock and Preferred Stock. The amount of total authorized capital stock
of the Corporation is 400,000,000 shares, divided into 300,000,000 shares of Common Stock,
$1.00 par value, and 100,000,000 shares of Preferred Stock, $1.00 par value.

The Preferred Stock may be issued in one or more series. The Board of Directors is
hereby authorized to issue the shares of Preferred Stock in such series and to fix from time
to time before issuance the number of shares to be included in any series and the designation,
relative powers, preferences and rights and qualifications, limitations or restrictions of all shares
of such series. The authority of the Board of Directors with respect to each series shall
Include, without limiting the generality of the foregoing, the determination of any or all of the
following:

(a) the number of shares of any series and the designation to distinguish the
shares of such series from the shares of all other series;

(b) the voting powers, if any, and whether such voting powers are full or limited,
in such series;

(c) the redemption provisions, if any, applicable to such series, including the
redemption price or prices to be paid;

(d) whether dividends, if any, shall bs cumulative or noncumulative, the dividend
rate of such series, and the dates and preferences of dividends on such series;

(e) the rights of such series upon the voluntary or involuntary dissolution of, or
upon any distribution of the assets of, the Corporation;



(f) the provisions, if any, pursuant to which the shares of such series are
convertible into, or exchangeable for, shares of any other class or classes or of any
other series of the same or any other class or classes of stock, or any other security,
of the Corporation or any other corporation, and price or prices or the rates of exchange
applicable thereto;

(g) the right, if any, to subscribe for or to purchase any securities of the
Corporation or any other corporation;

(h) the provisions, if any, of a sinking fund applicable to such series; and

(i) any other relative, participating, optional or other special powers, preferences,
rights, qualifications, limitations or restrictions thereof;

all as shall be determined from time to time by the Board of Directors and shall be stated in
said resolution or resolutions providing for the issuance of such Preferred Stock (a "Preferred
Stock Designation").

$4.00 Cumulative Convertible Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations
and restrictions of the Series, consisting of 5,915,017 shares, $1.00 par value, of the $4.00
Cumulative Convertible Preferred Stock.

(A) Number of Shares. The number of shares which shall constitute this Series shall
be 5,915,017, which number may be increased or decreased (but not below the number
outstanding) from time to time by the Board of Directors of the Corporation.

(B) Dividend Rate; Cumulative Date. The annual dividend rate payable on this Series
shall be $4.00 per share, cumulative to the extent not paid from September 15, 1983, and in
each case payable quarterly on March 15, June 15, September 15 and December 15 in each
year, commencing December 15, 1983.

(C) Redemption. The Corporation may, at the option of the Board of Directors, redeem
the whole or any part of the then-outstanding shares of this Series, at any time or from time
to time, upon notice duly given as hereinafter specified, at the following prices per share if
redeemed during the 12-month period beginning December 15 of the year indicated:

1982 $53.20 1986 $51.60
1983 52.80 1987 51.20
1984 52.40 1988 50.80
1985 52.00 1989 50.40

and thereafter at $50.00 per share, together in each case with a sum, for each share so
redeemed, computed at the rate of $4.00 per annum from and after the last regular quarterly
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payment date applicable to $4.00 Series C Cumulative Convertible Preferred Shares of
Natomas Company, irrespective of whether such date precedes or follows the date of issuance
of this Series, on which the quarterly dividend was paid in full (the "Accrual Date"), to and
including such date fixed for redemption, less the aggregate of the dividends theretofore and
on such redemption date paid on such Series, but computed without interest; provided that
unless provision has been made for payment in full of dividends on all shares of outstanding
Preferred Stock of the Corporation for all past dividend periods and the current period, no sum
shall be set aside for the redemption of any shares of this Series nor shall any shares of this
Series be purchased or otherwise acquired by the Corporation.

(D) Notice of Redemption. Notice of redemption of shares of this Series, as described
in division (C) hereof, shall be given as follows:

(1) Notice of every such redemption of shares of this Series shall be given by
publication at least once a week in each of two successive weeks in a newspaper
printed in the English language and customarily published on each business day and
of general circulation in the city in which the Corporation maintains its principal executive
offices and in the Borough of Manhattan, The City of New York, commencing at least
20 but not more than 60 days prior to the date fixed for such redemption. Notice of
every such redemption shall also be mailed at least 20 but not more than 60 days prior
to the date fixed for such redemption to the holders of record of the shares so to be
redeemed at their respective addresses as the same shall appear on the books of the
Corporation, but no failure to mail such notice nor any defect therein or in the mailing
thereof shall affect the validity of the proceedings for the redemption of any shares so
to be redeemed.

(2) In case of redemption of a part only of this Series at the time outstanding, the
redemption may be either pro rata or by lot. The Board of Directors shall prescribe the
manner in which the drawings by lot or the pro rata redemption shall be conducted and,
subject to the provisions herein and in the Certificate of Incorporation contained, the
terms and conditions upon which the shares of this Series shall be redeemed from time
to time.

(3) If such notice of redemption shall have been duly given by publication or if the
Corporation shall have given to the bank or trust company designated by the
Corporation pursuant to this subdivision (3) irrevocable authorization promptly to give
or to complete such notice of publication, and if on or before the redemption date
specified therein the funds necessary for such redemption shall have been deposited
by the Corporation, in trust for the pro rata benefit of the holders of the shares so called
for redemption, with a bank or trust company in good standing, designated in such
notice, organized under the laws of the United States of America or of the State of New
York, doing business in the Borough of Manhattan, The City of New York, having a
capital, surplus and undivided profits aggregating at least $5,000,000 according to its
last published statement of condition, then, notwithstanding that any certificate for
shares so called for redemption shall not have been surrendered for cancellation, from
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and after the time of such deposit, all shares so called for redemption shall no longer
be deemed to be outstanding and all rights with respect to such shares shall forthwith
cease and terminate, except only the right of the holders thereof to receive from such
deposit the funds so deposited, without interest, and the right to exercise on or before
the close of business on the dale fixed for redemption, privileges of exchange or
conversion, If any, not theretofore expiring. Any Interest accrued on such funds shall
be paid to the Corporation from time to time.

(4) Any funds so set aside or deposited by the Corporation which shall not be
required for such redemption because of the exercise of any right of conversion or
exchange subsequent to the date of such deposit shall be released or repaid to the
Corporation. Any funds so set aside or deposited, as the case may be, and unclaimed
at the end of six years from such redemption date shall be released or repaid to the
Corporation, after which the holders of the shares so called for redemption shall look
only to the Corporation for payment thereof.

(5) In connection with any redemption of shares of this Series, the Corporation
may arrange for the purchase and conversion of any shares of this Series by an
agreement with one or more investment banking firms or other purchasers to purchase
such shares by paying to or for the account of the holders thereof on or before the close
of business on the date fixed for such redemption an amount not less than the
redemption price (plus accrued and unpaid dividends) payable by the Corporation on
redemption of such shares. Any shares of this Series tendered by the holders thereof
for redemption or not duly surrendered for conversion or deemed converted by the
holders thereof prior to the close of business on the date fixed for redemption shall be
deemed acquired by such purchasers from such holders immediately prior to the dose
of business on the date fixed for such redemption and surrendered by such purchasers
for conversion pursuant to such agreement, subject to payment of the amount indicated
above. Such amount shall be deposited, in trust for the pro rata benefit of the holders
of shares of this Series entitled thereto, with a bank or trust company described in
subdivision (3) of this division, and such deposit shall in all respects be treated as
though made by the Corporation pursuant thereto.

(6) If the Market Value of the Conversion Unit (as hereinafter defined) on the date
fixed for the redemption of snares of this Series is at least equal (o 120% of the amount
payable in respect of each share of this Series upon such redemption in accordance
with division (C) hereof, then shares of this Series not duly surrendered for conversion
by the holders thereof prior to the close of business on the date fixed for redemption
shall nevertheless be deemed to be converted by such holders into shares of Common
Stock pursuant to division (H) hereof immediately prior to such time; provided, however,
that no certificates for Common Stock issuable upon such conversion shall be issued
to any holder of shares of this Series so converted or dividends paid or other
distributions made on the Common Stock so issued to such holder unless and until such
holder shall surrender to the Corporation the certificates for the shares of this Series so
converted. Upon such surrender, there shall be paid to the holder of such certificates
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the aggregate amount of dividends and other distributions that but for the provisions
hereof would have been paid by the Corporation with respect to the Common Stock
issued on such conversion, but without interest thereon. Until certificates representing
shares of this Series have been so surrendered such certificates shall be deemed for
all corporate purposes, other than the payment of dividends or dislributions, to evidence
ownership of the Common Stock issued upon conversion of such shares. For purposes
of this subdivision (6), the "Conversion Unit" at any time shall be deemed to be the
number of shares of Common Stock into which each share of this Series then may be
converted, as provided in division (H) hereof, and the "Market Value of the Conversion
Unit" on any date fixed for the redemption of shares of this Series shall be deemed to
be the amount determined by multiplying (i) the Conversion Unit on such date by (ii) the
closing price per share of Common Stock on such date, determined as provided in
subdivision (3) of division (H) hereof.

(E) Liquidation. The amount which shall be paid to the holders of shares of this Series
in the event of any voluntary or involuntary total liquidation, dissolution or winding up of the
Corporation shall be $50.00 per share on each outstanding share of this Series, plus in respect
of each share of this Series a sum computed at the rate of $4.00 per annum from and after the
Accrual Date, to and including the date fixed for such payment, less the aggregate of dividends
theretofore paid thereon, but computed without interest.

(F) Ratable Treatment. In the event that the amounts payable in accordance with
division (E) hereof are not paid in full, each share of this Series shall, together with outstanding
shares of all other series of Preferred Stock of the Corporation, share ratably, without priority
of one series over the other, in the payment of dividends, including accumulations, if any, in
the proportion that the amount of dividends, including accumulations, if any, then payable on
each share bears to the aggregate of such amounts then payable on all Preferred Stock of the
Corporation and in any distribution of assets other than by way of dividends in the proportion
that the sum payable on each share bears to the aggregate of the amounts so payable on all
shares of Preferred Stock of the Corporation.

(G) Limitation on Dividends. So long as any of the shares of this Series shall remain
outstanding, no dividend whatever shall be paid or declared, and no distribution made, on any
junior shares, other than a dividend payable solely in junior shares, nor shall any junior shares
be acquired for a consideration by the Corporation or by any company a majority of the voting
shares of which is owned by the Corporation, unless all dividends on the shares of this Series
accrued for all past quarterly dividend periods shall have been paid and the full dividends
thereon for the then current quarterly dividend period shall have been paid or declared and duly
provided for.

(H) Conversion Rights. The terms upon which the holders of shares of this Series may
convert the same into shares of any other class or classes are as follows:

(1) Subject to the provisions for adjustment hereinafter set forth and to the
provisions of the division (D) hereof, each of the shares of this Series shall be
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convertible, at the option of the holder, upon surrender to any Transfer Agent for such
shares or to the Corporation if no such Transfer Agent exists, of the certificate for the
share to be converted, into 1.2280 fully paid and non-assessable shares of Common
Stock of the Corporation. The right to convert shares of this Series called for
redemption shall terminate at the close of business on the date fixed for redemption,
unless the Corporation shall default in the payment of the redemption price determined
as provided in division (C) hereof; upon conversion of any shares of this Series, no
allowance or adjustment shall be made for dividends on either class of shares, but
nothing in this subdivision shall relieve the Corporation from its obligation to pay any
dividends which shall have been declared and shall be payable to holders of shares of
this Series of record as of a date prior to such conversion even though the payment
date for such dividend is subsequent lo the date of conversion.

(2) The number of shares of Common Stock into which each of the shares of this
Series is convertible shall be subject to adjustment from (ime to time as follows:

(i) In case the Corporation shall (a) pay a dividend on its Common Stock in
shares of the Corporation, (b) subdivide its outstanding Common Stock, (c) combine
its outstanding Common Stock into a smaller number of shares, or (d) issue by
reclassification of its Common Stock (whether pursuant to a merger or consolidation
or otherwise) any shares of the Corporation, then each holder of a share of this
Series shall be entitled to receive upon the conversion of such share, the number
of shares of the Corporation which he would have owned or have been entitled to
receive after the happening of any of the events described above had such share
been converted immediately prior to the happening of such event. Such adjustment
shall be made whenever any of the events listed above shall occur. An adjustment
made pursuant to this subdivision shall become effective retroactively with respect
to conversions made subsequent to the record date in the case of a stock dividend,
and shall become effective on the effective date in the case of a subdivision,
combination or reclassification.

(ii) In case the Corporation shall issue rights or warrants to the holders of its
Common Stock as such entitling them to subscribe for or purchase Common Stock,
at a price per share less than the current market price per share of Common Stock
(as defined in subdivision (3) below) on the record date for determination of
stockholders entitled to receive such rights or warrants, then in each such case the
number of shares of Common Stock into which each share of this Series shall
thereafter be convertible shall be determined by multiplying the number of shares
of Common Stock into which such share of this Series was theretofore convertible
by a fraction, of which the numerator shall be the number of shares of Common
Stock outstanding on the date of issuance of such rights or warrants plus the
number of additional shares of Common Stock offered for subscription or purchase,
and of which the denominator shall be the number of shares of Common Stock
outstanding on the date of issuance of such rights or warrants plus the number of
shares which the aggregate offering price of the total number of shares so offered
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would purchase at such current market price. For the purposes of this subdivision,
the issuance of rights or warrants to subscribe for or purchase shares or securities
convertible into shares of Common Stock shall be deemed to be the issuance of
rights or warrants lo purchase the shares of Common Stock into which such shares
or securities are convertible at an aggregate offering price equal to the aggregate
offering price of such shares or securities plus the minimum aggregate amount (if
any) payable upon conversion of such shares or securities into shares of Common
Stock. Such adjustment shall be made whenever any such rights or warrants are
issued, and shall become effective retroactively with respect to conversions made
subsequent to the record date for the determination of stockholders entitled to
receive such rights or warrants.

(iii) In case the Corporation shall distribute to holders of its Common Stock
(whether pursuant to a merger or consolidation or otherwise) evidences of its
indebtedness or assets (excluding cash distributions after August 31, 1983 not
exceeding the aggregate net earnings of the Corporation and its subsidiaries on a
consolidated basis after such date less dividends paid after such date on shares
other than shares of Common Stock, all determined in accordance with generally
accepted accounting principles) or rights to subscribe (excluding those referred to
in paragraph (ii) above) then in each such case the number of shares of Common
Stock into which each share of this Series shall thereafter be convertible shall be
determined by multiplying the number of shares of Common Stock into which such
share of this Series was therefore convertible by a fraction of which the numerator
shall be the current market price per share of the Common Stock (as defined in
subdivision (3) below) on the record date for determination of stockholders entitled
to receive such distribution, and of which the denominator shall be such current
market price per share of the Common Stock less the fair value (as determined by
the Board of Directors of the Corporation, whose determination shall be conclusive,
and described in a statement filed with each Transfer Agent for the shares of this
Series) of the portion of the assets or evidences of indebtedness so distributed or
of such subscription rights applicable to one share of Common Stock. Such
adjustment shall be made whenever any such distribution is made, and shall
become effective retroactively with respect to conversions made subsequent to the
record date for the determination of stockholders entitled to receive such
distribution.

(3) For the purposes of any computation under subdivision (2) above, the current
market price per share of Common Stock on any date shall be deemed to be the
average of the daily closing prices for the 30 consecutive full business days
commencing 45 full business days before the day in question. The closing price for
each day shall be the last sales price regular way or, in case no sale takes place on
such day, the average of the closing bid and asked prices regular way, in either case
(i) as officially quoted by the New York Stock Exchange Composite Tape or (ii) if, in the
reasonable judgment of the Board of Directors of the Corporation, the New York Stock
Exchange, Inc. is no longer the principal United States market for the Common Stock,
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then as quoted on the principal United States stock exchange or market for the
Common Stock as determined by the Board of Directors of the Corporation, or (iii) if, in
the reasonable judgment of the Board of Directors of the Corporation there exists no
principal United States stock exchange or market for the Common Stock, then as
reasonably determined by the Board of Directors of the Corporation.

(4) No adjustment in the conversion rate shall be required unless such adjustment
(plus any adjustments not previously made by reason of this subdivision (4)) would
require an increase or decrease of at least 1% in the number of shares of Common
Stock into which each share of this Series is then convertible; provided, however, that
any adjustments which by reason of this subdivision (4) are not required to be made
shall be carried forward and taken into account in any subsequent adjustment. All
calculations under division (H) shall be made to the nearest one-hundred thousandth of
a share.

(5) Whenever any adjustment is required in the shares into which shares of this
Series is convertible, the Corporation shall forthwith (i) file with each Transfer Agent for
this Series a statement describing in reasonable detail the adjustment and the method
of calculation used, and (ii) cause a copy of such statement to be mailed to the holders
of record of the shares of this Series as of the effective date of such adjustment.

(6) No fractional share or scrip representing fractional shares shall be issued upon
the conversion of shares of this Series. If any such conversion would otherwise require
the issuance of a fractional share, an amount equal to such fraction multiplied by the
closing price (determined as provided in subdivision (3) above) of the shares of
Common Stock on the day of conversion shall be paid to the holder in cash by the
Corporation.

(7) The certificate of any independent firm of public accountants of recognized
standing selected by the Board of Directors shall be evidence of the correctness of any
computation made under this division (H).

(8) All shares of this Series redeemed, purchased or otherwise acquired by the
Corporation or surrendered to it for conversion into Common Stock as provided above
shall be cancelled and thereupon restored to the status of authorized but unissued
Preferred Stock undesignated as to series.

(9) The Corporation shall be entitled to make such increases in the conversion
rate, in addition to those required by this division (H), as shall be determined by the
Board of Directors, as evidenced by a resolution thereof, which are advisable in order
to avoid taxation so far as practicable of any dividend of shares or rights to shares, or
any event treated as such a dividend to the recipients for federal income tax purposes.

(10) The shares of this Series shall be deemed to have been converted and the
person converting the same to have become the holder of record of shares of Common j

i
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Stock, for the purpose of receiving dividends and for all other purposes whatever, as of
the date when a certificate or certificates for such shares of this Series are surrendered
to the Corporation as aforesaid. The Corporation shall not be required to make any
such conversion, and no surrender of the shares of this Series shall be effective for
such purpose, while the books for the transfer of either the shares of Common Stock
or of this Series are closed for any purpose, but the surrender of such shares of this
Series for conversion during any period while such books are closed shall become
effective for all purposes of conversion immediately upon the reopening of such books,
as if the conversion had been made on the date such shares of this Series were
surrendered.

(11) The Corporation shall at all times reserve and keep available out of its
authorized Common Stock the full number of shares into which all shares of this Series
from time to time outstanding are convertible. If at any time the number of authorized
and unissued shares of Common Stock shall not be sufficient to effect the conversion
of all outstanding shares of this Series at the conversion rate then in effect, the
Corporation shall take such corporate action as may, in the opinion of its counsel, be
necessary to increase its authorized and unissued Common Stock to such number as
shall be sufficient for such purpose.

(I) Voting Rights. Except as may otherwise be provided by law or in this division (I),
the holders of the shares of this Series shall be entitled to vote at a rate of one vote per share
as a class with the holders of all other shares of capital stock of the Corporation then entitled
to vote, and not as a separate class, on a non-cumulative basis for election of directors and
upon all other matters which may be submitted to a vote of holders of the Corporation's
Common Stock at any annual or special meeting thereof.

In addition to the voting rights in respect of the election of directors set forth in the
preceding paragraph, the shares of this Series shall have the voting rights set forth below:

(1) So long as any of the shares of this Series are outstanding, the consent of the
holders of at least a majority of the then-outstanding shares of this Series, given in
person or by proxy at any special or annual meeting called for the purpose, shall be
necessary to permit, effect or validate any one or more of the following:

(i) Any increase in the authorized amount of Preferred Stock or the
authorization, or any increase in the authorized amount, of any class of
shares of the Corporation ranking on a parity with the Preferred Stock.

(ii) The sale, lease or conveyance (other than by mortgage) of all or
substantially all of the property or business of the Corporation or the
consolidation or merger of the Corporation into any other corporation,
unless the corporation resulting from such merger or consolidation shall
have thereafter no class of shares, either authorized or outstanding,
ranking prior to or on a parity with shares corresponding to the shares of

-9-



Preferred Stock, except the same number of shares with no greater rights
and preferences than the shares of Preferred Stock authorized
immediately preceding such consolidation or merger and unless each
holder of shares of Preferred Stock immediately preceding such
consolidation or merger shall receive the same number of shares, with
substantially the same rights and preferences, of the resulting
corporation; provided, however, that the resulting corporation may have
authorized and outstanding such additional shares having preferences or
priorities over or being on a parity with the shares of Preferred Stock as
the holders of Preferred Stock of the Corporation may have previously
authorized pursuant to the Certificate of Incorporation; and provided,
further, that this requirement of consent by the holders of shares of
Preferred Stock shall not be deemed to apply to or operate to prevent
either the purchase by the Corporation of the assets or shares, in whole
or in part, of any other corporation, or the sale by the Corporation or any
subsidiary of all or part of the capital shares or assets of other
corporations, including a subsidiary, or the sale of a division or divisions
of the Corporation or of any subsidiary, or any other sale of property or
assets which constitutes less than substantially all of the property or
assets of the Corporation.

(2) So long as any of the shares of this Series are outstanding, the consent of the
holders of at least 66 2/3% of the then-outstanding shares of this Series given in person
or by proxy, at any special or annual meeting called for the purpose, shall be necessary
to permit, effect or validate any one or more of the following:

(i) The authorization, or any increase in the authorized amount, of any class
of shares of the Corporation ranking prior to the shares of Preferred
Stock.

(ii) The amendment, alteration or repeal of any of the provisions of the
Certificate of Incorporation, or the amendment, alteration, repeal or
adoption of any resolution contained in a certificate of designation filed
pursuant to Section 151 of the General Corporation Law of the State of
Delaware in the office of the Secretary of State of the State of Delaware,
which would affect adversely any right, preference, privilege or voting
power of the shares of this Series or shares of any other series of
Preferred Stock or the holders thereof.

(3) Without limiting the rights, if any, of holders of any other series of Preferred
Stock, in case the Corporation shall be in arrears In the payment of six quarterly
dividends, whether or not successive, on the outstanding shares of this Series or any
other outstanding series of Preferred Stock, the holders of shares of this Series voting
separately as a class and in addition to their other voting rights shall have the exclusive
right to elect two additional directors beyond the number to be elected by all
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stockholders at the next annual meeting of stockholders called for the election of
directors, and at every subsequent such meeting at which the terms of office of the
directors so elected by the holders of shares of this Series expire, provided such
arrearage exists on the date of such meeting or subsequent meetings, as the case may
be. The right of the holders of shares of this Series voting separately as a class to elect
two members of the Board of Directors of the Corporation as aforesaid shall continue
until such time as all dividends accumulated on all shares of Preferred Stock shall have
been paid in full and provision has been made for the payment in full of the dividends
for the current quarter, at which time the special right of the holders of shares of this
Series so to vote separately as a class for the election of Directors shall terminate,
subject to revesting at such time as the Corporation shall be in arrears in the payment
of six quarterly dividends, whether or not successive, on the outstanding shares of this
Series or any other outstanding series of Preferred Stock. If the annual meeting of
stockholders of the Corporation is not, for any reason, held on the date fixed in the By-
laws at a time when the holders of shares of this Series, voting separately and as a
class, shall be entitled to elect directors, or if vacancies shall exist in both of the two
offices of directors elected by the holders of shares of this Series, the Chairman of the
Board of the Corporation shall, upon the written request of the holders of record of at
least 10% of the shares of this Series then outstanding addressed to the Secretary of
the Corporation, call a special meeting in lieu of the annual meeting of stockholders, or,
in the event of such vacancies, a special meeting of the holders of shares of this Series,
for the purpose of electing directors. Any such meeting shall be held at the earliest
practicable date at the place for the holding of the annual meeting of stockholders or as
otherwise determined pursuant to the By-Laws. If such meeting shall not be called by
the Chairman of the Board of the Corporation within 20 days after personal service of
said written request upon the Secretary of the Corporation, or within 20 days after
mailing the same within the United States by certified mail, addressed to the Secretary
of the Corporation at its principal executive offices, then the holder of record of at least
10% of the outstanding shares of this Series may designate in writing one of their
number to call such meeting at the expense of the Corporation, and such meeting may
be called by the person so designated upon the notice required for the annual meeting
of stockholders of the Corporation and shall be held at the place for holding the annual
meetings of stockholders or as otherwise determined pursuant to the By-Laws. Any
holder of shares of this Series so designated shall have access to the lists of
stockholders to be called pursuant to the provisions hereof.

At any meeting held for the purpose of electing directors at which the holders of
shares of this Series shall have the right to elect directors as aforesaid, the presence
in person or by proxy of the holders of at least 33 1/3% of the outstanding shares of this
Series shall be required to constitute a quorum of such shares of this Series.

In the event any meeting of the holders of shares of this Series shall be held for the
purpose of electing directors pursuant to this subdivision (3), nothing contained herein
shall preclude the Corporation from simultaneously calling and holding a meeting of any
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other class or series of capital stock of the Corporation which may have voting rights to
elect directors.

Any vacancy occurring in the office of director elected by the holders of shares of
this Series may be filled by the remaining director elected by the holders of the shares
of such class, unless and until such vacancy shall be filled by the holders of the shares
of such class. Any director to be elected by the holders of shares of this Series shall
agree, prior to his election to office, to resign upon any termination of the right of the
holders of shares of this Series to vote as a dass for directors as herein provided, and
upon any such termination the directors then in office elected by the holders of shares
of this Series shall forthwith resign.

(J) Certain Taxes. The Corporation shall pay any and all taxes which may be imposed
upon it with respect to the issuance and delivery of shares of Common Stock upon the
conversion of the shares of this Series as herein provided. The Corporation shall not be
required in any event to pay any transfer or other taxes by reason of the issuance of such
shares of Common Stock in names other than those in which the shares of this Series
surrendered for conversion may stand, and no such conversion or issuance of shares of
Common Stock shall be made unless and until the person requesting such issuance has paid
to the Corporation the amount of any such tax or has established to the satisfaction of the
Corporation and its transfer agent, if any, that such tax has been paid.

(K) No Sinking Fund. No sinking fund shall be provided for the purchase or redemption
of the shares of this Series.

(L) No Preemptive Rights. The holders of shares of this Series are not entitled to any
preemptive or other rights to subscribe for or to purchase any shares or securities of any class
which may at any time be issued, sold or offered for sale by the Corporation.

(M) Rank. All shares of Preferred Stock, including this Series, shall be of equal rank
with each other regardless of series, and shall be identical with each other except as provided
in the Certificate of Incorporation or in a certificate of designation filed pursuant to Section 151
of the General Corporation Law of the State of Delaware with the Secretary of State of the
State of Delaware. Each holder of Common Stock of the Corporation entitled to vote shall
have one vote for each share thereof held except in the case of any election of Directors as
provided in Section 4 of Article Eighth.

Except as may be provided in this Certificate of Incorporation or by the Board of
Directors in a Preferred Stock Designation, the Common Stock shall have the exclusive right
to vote for the election of Directors and for all other purposes, and holders of Preferred Stock
shall not be entitled to receive notice of any meeting of stockholders at which they are not
entitled to vote or consent.

The Corporation shall be entitled to treat the person in whose name any share of its
stock is registered as the owner thereof for all purposes, and shall not be bound to recognize
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any equitable or other claim to, or interest in, such share on the part of any other person,
whether or not the Corporation shall have notice thereof, except as expressly provided by
applicable laws.

$2.50 Cumulative Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations
and restrictions of the Series, consisting of 5,000,000 shares, $1.00 par value, of the $2.50
Cumulative Preferred Stock.

SECTION 1. Designation and Amount. The shares of this Series shall be designated
as the "$2.50 Cumulative Preferred Stock" and the number of shares constituting this Series
shall be 5,000,000, which number, subject to the provisions of the Certificate of Incorporation,
may be increased or decreased by the Board of Directors without a vote of stockholders;
provided, however, that such number may not be decreased below the number of the then
currently outstanding shares of this Series.

SECTION 2. Dividends. The holders of shares of this Series, in preference to the
holders of shares of the Common Stock of the Corporation and of any other capital stock of
the Corporation ranking junior to this Series as to payment of dividends, shall be entitled to
receive, when, as and if declared by the Board of Directors out of funds legally available for
the purpose, cumulative cash dividends at the annual rate of $2.50 per share, and no more,
in equal quarterly payments on the fifteenth day of March, June, September and December in
each year (each such date being referred to herein as a "Quarterly Dividend Payment Date"),
commencing March 15,1994. Dividends shall begin to accrue and be cumulative from the date
of original issue of this Series. The amount of dividends so payable shall be determined on
the basis of twelve 30-day months and a 360-day year. Accumulated but unpaid dividends
shall not bear interest. Dividends paid on the shares of this Series in an amount less than the
total amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time outstanding.
The Board of Directors may fix a record date for the determination of holders of shares of this
Series entitled to receive payment of a dividend declared thereon, which record date shall be
no more than sixty days prior to the date fixed for the payment thereof.

SECTION 3. Redemption. The shares of this Series shall not be redeemable prior to
December 1,1998. On or after that date, the Corporation shall have the right, at its sole option
and election, to redeem the whole or any part of the then-outstanding shares of this Series, at
any time or from time to time, upon notice duly given as hereinafter specified, at a price per
share of $25.00, plus dividends accumulated but unpaid to the redemption date; provided that
unless provision has been made for payment in full of dividends on all shares of outstanding
Preferred Stock of the Corporation for all past dividend periods and the current period, no sum
shall be set aside for the redemption of any shares of this Series nor shall any shares of this
Series be purchased or otherwise acquired by the Corporation.
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Notice of every such redemption of shares of this Series shall be given by publication
at least once a week in each of two successive weeks in a newspaper printed in the English
language and customarily published on each business day and of general circulation in the city
in which the Corporation maintains its principal executive offices and In the Borough of
Manhattan, The City of New York, commencing at least 30 but not more than 60 days prior to
the date fixed for such redemption. Notice of every such redemption shall also be mailed at
least 30 but not more than 60 days prior to the date fixed for such redemption to the holders
of record of the shares so to be redeemed at their respective addresses as the same shall
appear on the books of the Corporation, but no failure to mail such notice nor any defect
therein or in the mailing thereof shall affect the validity of the proceedings for the redemption
of any shares so to be redeemed. In case of redemption of a part only of this Series at the
time outstanding, the redemption may be either pro rata or by lot. The Board of Directors shall
prescribe the manner in which the drawings by lot or the pro rata redemption shall be
conducted and, subject to the provisions herein and in the Certificate of Incorporation
contained, the terms and conditions upon which the shares of this Series shall be redeemed
from time to time.

If such notice of redemption shall have been duly given by publication or if the
Corporation shall have given to the bank or trust company designated by the Corporation as
hereinafter specified irrevocable authorization promptly to give or to complete such notice of
publication, and if on or before the redemption date specified therein the funds necessary for
such redemption shall have been deposited by the Corporation, in trjst for the pro rata benefit
of the holders of the shares so called for redemption, with a bank or trust company in good
standing, designated in such notice, organized under the laws of the United States of America
or of the State of New York, doing business in the Borough of Manhattan, The City of New
York, having a capital, surplus and undivided profits aggregating at least $5,000,000 according
to its last published statement of condition, then, notwithstanding that any certificate for shares
so called for redemption shall not have been surrendered for cancellation, from and after the
time of such deposit, all shares so called for redemption shall no longer be deemed to be
outstanding and all rights with respect to such shares shall forthwith cease and terminate,
except only the right of the holders thereof to receive from such deposit the funds so deposited,
without interest. Any interest accrued on such funds shall be paid to the Corporation from time
to time. Any funds so set aside or deposited, as the case may be, and unclaimed at the end
of two years from such redemption date shall be released or repaid to the Corporation, after
which the holders of the shares so called for redemption shall look only to the Corporation for
payment thereof.

SECTION 4. Liquidation. The amount which shall be paid to the holders of shares of
this Series in the event of any voluntary or involuntary total liquidation, dissolution or winding
up of the Corporation shall be $25.00 per share on each outstanding share of this Series, plus
an amount equal to all dividends accumulated but unpaid to the date of such payment.

SECTION 5. Ratable Treatment. In the event that the amounts payable in accordance
with Section 4 hereof are not paid in full, each share of this Series shall, together with
outstanding shares of all other series of Preferred Stock of the Corporation, share ratably,
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without priority of one series over the other, in the payment of dividends, including
accumulations, if any, in the proportion that the amount of dividends, including accumulations,
if any, then payable on each share bears to the aggregate of such amounts then payable on
all Preferred Stock of the Corporation and in any distribution of assets other than by way of
dividends in the proportion that the sum payable on each share bears to the aggregate of the
amounts so payable on all shares of Preferred Stock of the Corporation.

SECTION 6. Limitation on Dividends. So long as any of the shares of this Series shall
remain outstanding, no dividend whatever shall be paid or declared, and no distribution made,
on any junior shares, other than a dividend payable solely in junior shares, nor shall any junior
shares be acquired for a consideration by the Corporation or by any company a majority of the
voting shares of which is owned by the Corporation, unless all dividends on the shares of this
Series accrued for all past quarterly dividend periods shall have been paid and the full
dividends thereon for the then current quarterly dividend period shall have been paid or
declared and duly provided for.

SECTION 7. Voting Rights. The holders of the shares of this Series shall have no
voting rights whatsoever, except for any voting rights to which they may be entitled under the
laws of the State of Delaware, and except as follows:

(a) So long as any of the shares of this Series are outstanding, the consent of
the holders of at least a majority of the then-outstanding shares of this Series, given in
person or by proxy at any special or annual meeting called for the purpose, shall be
necessary to permit, effect or validate any one or more of the following:

(i) Any increase in the authorized amount of Preferred Stock or the
authorization, or any increase in the authorized amount, of any class of shares
of the Corporation ranking on a parity with the Preferred Stock.

(ii) The sale, lease or conveyance (other than by mortgage) of alt or
substantially all of the property or business of the Corporation or the
consolidation or merger of the Corporation into any other corporation, unless the
corporation resulting from such merger or consolidation shall have thereafter no
class of shares, either authorized or outstanding, ranking prior to or on a parity
with shares corresponding to the shares of Preferred Stock, except the same
number of shares with no greater rights and preferences than the shares of
Preferred Stock authorized immediately preceding such consolidation or merger
and unless each holder of shares of Preferred Stock immediately preceding such
consolidation or merger shall receive the same number of shares, with
substantially the same rights and preferences, of the resulting corporation;
provided, however, that the resulting corporation may have authorized and
outstanding such additional shares having preferences or priorities over or being
on a parity with the shares of Preferred Stock as the holders of Preferred Stock
of the Corporation may have previously authorized pursuant to the Certificate of
Incorporation; and provided, further, that this requirement of consent by the
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holders of shares of Preferred Stock shall not be deemed to apply to or operate
to prevent either the purchase by the Corporation of the assets or shares, in
whole or in part, of any other corporation, or the sale by the Corporation or any
subsidiary of all or part of the capital shares or assets of other corporations,
including a subsidiary, or the sale of a division or divisions of the Corporation or
of any subsidiary, or any other sale of property or assets which constitutes less
than substantially all of the property or assets of the Corporation.

(b) So long as any of the shares of this Series are outstanding, 1he consent
of the holders of at least 66 2/3% of the then-outstanding shares of this Series given in
person or by proxy, at any special or annual meeting called for the purpose, shall be
necessary to permit, effect or validate any one or more of the following:

(i) The authorization, or any increase in the authorized amount, of any
class of shares of the Corporation ranking prior to the shares of Preferred Stock.

(ii) The amendment, alteration or repeal of any of the provisions of the
Certificate of Incorporation, or the amendment, alteration, repeal or adoption of
any resolution contained in a certificate of designation filed pursuant to Section
151 of the General Corporation Law of the State of Delaware in the office of the
Secretary of State of the State of Delaware, which would affecl adversely any
right, preference, privilege or voting power of the shares of this Series or shares
of any other series of Preferred Stock or the holders thereof.

(c) Without limiting the rights, if any, of holders of any other series of Preferred
Stock, in case the Corporation shall be in arrears in the payment of six quarterly
dividends, whether or not successive, on the outstanding shares of this Series or any
other outstanding series of Preferred Stock, the holders of shares of this Series voting
separately as a class and in addition to their other voting rights shall have the exclusive
right to elect two additional directors beyond the number to be elected by all
stockholders at the next annual meeting of stockholders called for the election of
directors, and at every subsequent such meeting at which the terms of office of the
directors so elected by the holders of shares of this Series expire, provided such
arrearage exists on the date of such meeting or subsequent meetings, as the case may
be. The right of the holders of shares of this Series voting separately as a class to elect
two members of the Board of Directors of the Corporation as aforesaid shall continue
until such time as all dividends accumulated on all shares of Preferred Stock shall have
been paid in full and provision has been made for the payment in full of the dividends
for the current quarter, at which time the special right of the holders of shares of this
Series so to vote separately as a class for the election of Directors shall terminate,
subject to revesting at such time as the Corporation shall be in arrears in the payment
of six quarterly dividends, whether or not successive, on the outstanding shares of this
Series or any other outstanding series of Preferred Stock. If the annual meeting of
stockholders of the Corporation is nol, for any reason, held on the date fixed in the By-
laws at a time when the holders of shares of this Series, voting separately and as a
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class, shall be entitled to elect directors, or if vacancies shall exist in both of the two
offices of directors elected by the holders of shares of this Series, the Chairman of the
Board of the Corporation shall, upon the written request of the holders of record of at
least 10% of the shares of this Series then outstanding addressed to the Secretary of
the Corporation, call a special meeting in lieu of the annual meeting of stockholders, or,
in the event of such vacancies, a special meeting of the holders of shares of this Series,
for the purpose of electing directors. Any such meeting shall be held at the earliest
practicable date at the place for the holding of the annual meeting of stockholders or as
otherwise determined pursuant to the By-Laws. If such meeting shall not be called by
the Chairman of the Board of the Corporation within 20 days after personal service of
said written request upon the Secretary of the Corporation, or within 20 days after
mailing the same within the United States by certified mail, addressed to trie Secretary
of the Corporation at its principal executive offices, then the holder of record of at least
10% of the outstanding shares of this Series may designate in writing one of their
number to call such meeting at the expense of the Corporation, and such meeting may
be called by the person so designated upon the notice required for the annual meeting
of stockholders of the Corporation and shall be held at the place for holding the annual
meetings of stockholders or as otherwise determined pursuant to the By-Laws. Any
holder of shares of this Series so designated shall have access to the lists of
stockholders to be called pursuant to the provisions hereof.

At any meeting held for the purpose of electing directors at which the holders of
shares of this Series shall have the right to elect directors as aforesaid, the presence
in person or by proxy of the holders of at least 33 1/3% of the outstanding shares of
this Series shall be required to constitute a quorum of such shares of this Series.

In the event any meeting of the holders of shares of this Series shall be held for
the purpose of electing directors pursuant to this subdivision (c), nothing contained
herein shall preclude the Corporation from simultaneously calling and holding a meeting
of any other class or series of capital stock of the Corporation which may have voting
rights to elect directors.

Any vacancy occurring in the office of director elected by the holders of shares
of this Series may be filled by the remaining director elected by the holders of the
shares of such class, unless and until such vacancy shall be filled by the holders of the
shares of such class. Any director to be elected by the holders of shares of this Series
shall agree, prior to his election to office, to resign upon any termination of the right of
the holders of shares of this Series to vote as a class for directors as herein provided,
and upon any such termination the directors then in office elected by the holders of
shares of this Series shall forthwith resign.

SECTION 8. A/o Sinking Fund. No sinking fund shall be provided for the purchase or
redemption of the shares of this Series.
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SECTION 9. Wo Preemptive Rights. The holders of shares of this Series are not
entitled to any preemptive or other rights to subscribe for or to purchase any shares or
securities of any class which may at any time be issued, sold or offered for sale by the
Corporation.

SECTION 10. Rank. All shares of Preferred Stock, including this Series, shall be of
equal rank with each other regardless of series, and shall be identical with each other except
as provided in the Certificate of Incorporation or in a certificate of designation Mled pursuant
to Section 151 of the General Corporation Law of the State of Delaware with the Secretary of
State of the State of Delaware.

$9.75 Cumulative Convertible Preferred Stock

The following is a statement of the powers, preferences, rights, qualifications, limitations
and restrictions of the Series, consisting of 2,500,000 shares, $1.00 par value, of the $9.75
Cumulative Convertible Preferred Stock.

SECTION 1. Designation and Amount. The shares of such series shall be designated
as the "$9.75 Cumulative Convertible Preferred Stock" (the "$9.75 Preferred Slock") and the
number of shares constituting such series shall be 2,500,000 which number may be decreased
(but not increased) by the Board of Directors without a vote of stockholders; provided, however,
that such number may not be decreased below the number of then currently outstanding
shares of $9.75 Preferred Stock.

SECTION 2. Dividends and Distributions.

(a) The holders of shares of $9.75 Preferred Stock, in preference to the
holders of shares of the Common Stock, $1.00 par value (the "Common Stock"), of the
Corporation and of any other capital stock of the Corporation ranking junior to the $9.75
Preferred Stock as to payment of dividends, shall be entitled to receive, when, as and
if declared by the Board of Directors out of funds legally available for the purpose,
cumulative cash dividends at the annual rate of $9.75 per share, and no more (except
as otherwise provided in paragraph (b) of this Section 2), in equal quarterly payments
on the fifteenth day of March, June, September and December in each year (each such
date being referred to herein as a "Quarterly Dividend Payment Date"), commencing on
the first Quarterly Dividend Payment Date which is at least 10 days after the date of
original Issue of the $9.75 Preferred Stock.

(b) If the ratio (expressed as a percentage) of Consolidated Funded Debt (as
defined in Section 10 hereof) to Gross Tangible Worth (as defined in Section 10 hereof)
of the Corporation and its Subsidiaries (as defined in Section 10 hereof) or of any
successor Person to the Corporation and its Subsidiaries or of any Person of which the
Corporation is a Subsidiary and the Subsidiaries of such Person (the "Reporting Entity"),
computed as if all such Persons and the Corporation were consolidated pursuant to
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generally accepted accounting principles, exceeds 60% as of the last day of the
calendar quarter for two or more consecutive calendar quarters, then retroactively
effective for the Quarterly Dividend Payment Date in the first calendar quarter in which
such ratio exceeds 60%, the holders of shares of $9.75 Preferred Stock, in preference
to the holders of shares of Common Stock and of any other capital stock of the
Corporation ranking junior to the $9.75 Preferred Stock as to payment of dividends, shall
be entitled to receive, when, as and if declared by the Board of Directors out of funds
legally available for the purpose, cumulative cash dividends at the annual rate of $10.75
per share (rather than at the annual rate of $9.75 per share as provided in paragraph
(a) of this Section 2), and no more, in equal quarterly payments on each Quarterly
Dividend Payment Date until such ratio is 60% or less as of the last day of the calendar
quarter for four consecutive calendar quarters. After such period, the holders of shares
of $9.75 Preferred Stock will be entitled to receive dividends at the annual rate of $9.75
per share as provided in paragraph (a) of this Section 2 until such ratio again exceeds
60% as of the last day of the calendar quarter for two or more consecutive calendar
quarters.

(c) Dividends payable pursuant to paragraph (a) or (b) of this Section 2 shall
begin to accrue and be cumulative from the date of original issue of the $9.75 Preferred
Stock. The amount of dividends so payable shall be determined on the basis of twelve
30-day months and a 360-day year. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of $9.75 Preferred Stock in an amount less than
the total amount of such dividends at the time accrued and payable on such shares
shall be allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of $9.75 Preferred Stock entitled to receive payment of a dividend
dedared thereon, which record date shall be no more than sixty days prior to the dale
fixed for the payment thereof.

SECTION 3. Voting Rights. The holders of shares of $9.75 Preferred Stock shall have
the following voting rights:

(a) So long as more than 750,000 shares of $9.75 Preferred Stock are issued
and outstanding, the holders of the outstanding shares of $9.75 Preferred Stock, voting
separately as a single series, in person or by proxy, shall be entitled to elect one or
more directors of the Corporation, in the number and manner specified in this paragraph
(a) and, subject to the provisions of the Restated Certificate of Incorporation of the
Corporation and of any other Certificate of Designations, Preferences and Rights relating
to any other class or series of capital stock of the Corporation having a preference over
the Common Stock as to dividends or upon liquidation, the holders of shares of
Common Stock and of any such other class or series of capital stock of the Corporation,
voting together as a class, shall be entitled to elect the remaining directors of the
Corporation; provided, however, that until such time as any waiting period with respect
to any acquisition of shares of $9.75 Preferred Stock required to expire under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended, including any extensions
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thereof, shall have expired or been terminated, the holders of shares of $9.75 Preferred
Stock acquired in such acquisition shall not have the right to vote for the election of
directors. So long as the number of shares of $9.75 Preferred Stock specified in this
sentence are issued and outstanding, the number of directors of the Corporation which
the holders of shares of $9.75 Preferred Stock, voting separately as a single series,
shall be entitled to elect shall be the following:

Number of
Number of Shares Directors

2,250,000 or more 3
1,500,000 or more but less than 2,250,000 . . 2
750,001 or more but less than 1,500,000 ... 1

(b) So long as more than 300,000 shares of $9.75 Preferred Stock are issued and
outstanding, the affirmative vote of the holders of at least a majority of the outstanding
shares of $9.75 Preferred Slock, voting separately as a single series, in person or by
proxy, at a special or annual meeting of stockholders called for the purpose, shall be
necessary to authorize any transaction defined as a "Self-Dealing Transaction" in
Section 3 of Article NINTH of the Restated Certificate of Incorporation of the
Corporation, as in effect on February 1, 1987.

(c) The affirmative vote of the holders of at least 66 2/3% of the outstanding
shares of $9.75 Preferred Stock, voting separately as a single series, in person or by
proxy, at a special or annual meeting of stockholders called for the purpose, shall be
necessary to (I) authorize, or to increase the authorized number of shares of, or to issue,
any class or series of the Corporation's capital stock ranking prior (either as to dividends
or upon liquidation, dissolution or winding up) to the $9.75 Preferred Stock or (ii) amend,
repeal or change any of the provisions of the Restated Certificate of Incorporation of the
Corporation or the provisions of the Certificate of Designations, Preferences and Rights
of $9.75 Cumulative Convertible Preferred Stock which embodies this resolution, in any
manner which would alter or change the powers, preferences or special rights of the
shares of $9.75 Preferred Stock so as to affect them adversely.

(d) The foregoing rights of holders of shares of $9.75 Preferred Slock to take any
actions as provided in this Section 3 may be exercised at any annual meeting of
stockholders or at a special meeting of stockholders held for such purpose. At each
meeting of stockholders at which the holders of shares of $9.75 Preferred Stock shall
have the right, voting separately as a single series, to elect directors of the Corporation
as provided in this Section 3 or to take any other action, the presence in person or by
proxy of the holders of record of one-third of the total number of shares of $9.75
Preferred Stock then outstanding and entitled to vote on the matter shall be necessary
and sufficient to constitute a quorum. At any such meeting or at any adjournment
thereof,
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(i) the absence of a quorum of the holders of shares of $9.75 Preferred
Stock shall not prevent the election of directors other than those to be
elected by the holders of shares of $9.75 Preferred Stock and the
absence of a quorum of the holders of shares of any other class or series
of capital stock shall not prevent the election of directors to be elected by
the holders of shares of $9.75 Preferred Stock or the taking of any other
action as provided in this Section 3; and

(ii) in the absence of a quorum of the holders of shares of $9.75 Preferred
Stock, a majority of the holders of such shares present in person or by
proxy shall have the power to adjourn the meeting as to the actions to be
laken by Ihe holders of shares of $9.75 Preferred Stock from time to time
and place to place without notice other than announcement at the
meeting until a quorum shall be present.

For the taking of any action as provided in this Section 3 by the holders of shares
of $9.75 Preferred Stock, each such holder shall have one vote for each share of such
stock standing in his name on the transfer books of the Corporation as of any record
date fixed for such purpose or, if no such date be fixed, at the close of business on the
Business Day (as defined in Section 10 hereof) next preceding day on which notice is
given, or if notice is waived, at the close of business on the Business Day next
preceding the day on which the meeting is held.

Each director elected by the holders of shares of $9.75 Preferred Stock as provided
in paragraph (a) of this Section 3 shall, unless his term shall expire earlier, hold office
until the annual meeting of stockholders next succeeding his election or until his
successor, if any, is elected and qualified.

In case any vacancy shall occur among the directors elected by the holders of
shares of $9.75 Preferred Stock as provided in paragraph (a) of this Section 3, such
vacancy may be filled for the unexpired portion of the term by vote of the remainfng
directors or director theretofore elected by such holders, or such directors' or director's
successors in office. If any such vacancy is not so filled within 20 days after the
creation thereof, the Chairman of the Board of the Corporation shall call a special
meeting of the holders of shares of $9.75 Preferred Stock to be held as promptly as
practicable and such vacancy or vacancies shall be filled at such special meeting.

Any director elected by the holders of shares of $9.75 Preferred Stock may be
removed from office by vote of the holders of at least a majority of the outstanding
shares of $9.75 Preferred Stock. A special meeting of the holders of shares of $9.75
Preferred Stock may be called by a majority vote of the Board of Directors for the
purpose of removing a director in accordance with the provisions of this paragraph (d).
The Chairman of the Board of the Corporation shall, in any event, within 10 days after
delivery to the Corporation at its principal office of a request to call such a special
meeting signed by the holders of at least 20% of the outstanding shares of $9.75
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Preferred Stock, call a special meeting for such purpose to be held as promptly as
practicable after the delivery of such request.

If the Corporation shall not set a date for an annual meeting to elect directors within
thirteen months of the previous annual meeting, then within 10 days after delivery to the
Corporation at its principal office of a request to call such an annual meeting signed by
the holders of at least 20% of the outstanding shares of $9.75 Preferred Stock, Ihe
Chairman of the Board of the Corporation shall call an annual meeting to be held as
promptly as practicable after the delivery of such request.

(e) Except as provided herein or in the Restated Certificate of Incorporation of the
Corporation, or as required by law, the holders of shares of $9.75 Preferred Stock shall
have no voting rights and their consent shall not be required for the taking of any
corporate action.

SECTION 4. Certain Restrictions.

(a) Whenever quarterly dividends payable on shares of $9.75 Preferred Stock as
provided in Section 2 hereof are in arrears, thereafter and until all accrued and unpaid
dividends, whether or not declared, on the outstanding shares of $9.75 Preferred Stock
shall have been paid in full or declared and set apart for payment, or whenever the
Corporation shall not have redeemed shares of $9.75 Preferred Stock at a time required
by paragraph (b) of Section 5 hereof, thereafter and until all mandatory redemption
obligations which have come due shall have been satisfied or all necessary funds have
been set apart for payment, the Corporation shall not: (i) declare or pay dividends, or
make any other distributions, on any shares of capital stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the $9.75 Preferred Stock,
other than dividends or distributions payable in capital stock ranking junior (as to
dividends and upon liquidation, dissolution or winding up) to the $9.75 Preferred Stock;
or (ii) declare or pay dividends, or make any other distributions, on any shares of capital
stock ranking on a parity (either as to dividends or upon liquidation, dissolution or
winding up) with the $9.75 Preferred Stock, other than dividends or distributions payable
in capital stock ranking junior (as to dividends and upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock, except dividends paid ratably on the $9.75
Preferred Stock and all capital stock ranking on a parity with the $9.75 Preferred Stock
and on which dividends are payable or in arrears, in proportion to the total amounts to
which the holders of alt such shares are then entitled.

(b) Whenever quarterly dividends payable on shares of $9.75 Preferred Stock as
provided in Section 2 hereof are in arrears, thereafter and until all accrued and unpaid
dividends, whether or not declared, on the outstanding shares of $9.75 Preferred Stock
shall have been paid in full or declared and set apart for payment, or whenever the
Corporation shall not have redeemed shares of $9.75 Preferred Stock at a time required
by paragraph (b) of Section 5 hereof, thereafter and until all mandatory redemption
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obligations which have come due shall have been satisfied or all necessary funds have
been set apart for payment, the Corporation shall not: (i) redeem or purchase or
otherwise acquire for consideration any shares of capital stock ranking (either as to
dividends or upon liquidation, dissolution or winding up) junior to, or on a parity with, the
$9.75 Preferred Stock; or (ii) redeem or purchase or otherwise acquire for consideration
any shares of $9.75 Preferred Stock; provided, that the Corporation may elect to redeem
all outstanding shares of $9.75 Preferred Stock pursuant to paragraph (a) of Section 5
hereof, or may redeem shares of $9.75 Preferred Stock pro rata (or in full, if fewer than
750,000 shares of $9.75 Preferred Stock are then outstanding) pursuant to paragraph
(a) or paragraph (b) of Section 5 hereof, or may otherwise redeem shares of $9.75
Preferred Stock pursuant to paragraph (c) of Section 5 hereof or clause (iv) (B) of
paragraph (b) of Section 8 hereof.

(c) The Corporation shall not permit any Subsidiary of the Corporation to purchase
or otherwise acquire for consideration any shares of capital stock of the Corporation
unless the Corporation could, pursuant to paragraph (b) of this Section 4, purchase such
shares at such time and in such manner.

SECTION 5. Redemption.

(a) Except as otherwise provided in paragraph (c) of this Section 5 and clause (iv)
(B) of paragraph (b) of Section 8, the Corporation shall not have any right to redeem
shares of $9.75 Preferred Stock prior to August 1, 1995. On and after such date,
subject to the restrictions contained in Section 4 hereof, the Corporation shall have the
right, at its sole option and election, to redeem shares of $9.75 Preferred Stock, in
whole or in part, at any time and from time to time at the redemption prices per share
set forth below plus an amount per share equal to all unpaid dividends thereon,
including accrued dividends, whether or not declared, to the date of redemption.

If redeemed during the period beginning August 1, 1995 and ending January 31,
1996, at a price of $101.0836, and thereafter, at a price of $100.00

(b) On each February 1 commencing on February 1,1994 (so long as any shares
of $9.75 Preferred Stock remain outstanding), the Corporation shall redeem 750,000
shares of $9.75 Preferred Stock (or, if fewer than 750,000 shares of $9.75 Preferred
Stock are then outstanding, the number of shares then outstanding), by paying therefor
In cash $100.00 per share plus an amount per share equal to all unpaid dividends
thereon, including accrued dividends, whether or not declared, to the date of
redemption. The Corporation may apply to its mandatory redemption obligations, on a
pro rata basis with respect to mandatory redemption payments to be made, any shares
of $9.75 Preferred Stock purchased, redeemed or otherwise acquired (other than upon
conversion) by it which have not been previously credited against its mandatory
redemption obligations.
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(c) The Corporation shall have the right to redeem shares of $9.75 Preferred
Stock in accordance with paragraph 7D of the Preferred Stock Purchase Agreement
dated February 1, 1987 between the Corporation and The Prudential Insurance
Company of America, as it may be amended from time to time, and including any
additional parties which become subject to said paragraph 7D, in accordance with the
procedures specified therein.

(d) If less than all shares of $9.75 Preferred Stock at the time outstanding are to
be redeemed, the shares to be redeemed shall be selected pro rata, except in the event
of a redemption made pursuant to paragraph (c) of this Section 5.

(e) Except for a redemption made pursuant to paragraph (c) of this Section 5 or
clause (iv) (B) of paragraph (b) of Section 8, notice of any redemption of shares of $9.75
Preferred Stock shall be mailed at least thirty, but not more than sixty, days prior to the
date fixed for redemption to each holder of shares of $9.75 Preferred Stock to be
redeemed, at such holder's address as it appears on the transfer books of the
Corporation. In order to facilitate the redemption of shares of $9.75 Preferred Stock, the
Board of Directors may fix a record date for the determination of shares of $9.75
Preferred Stock to be redeemed, or may cause the transfer books of the Corporation for
the $9.75 Preferred Stock 1o be closed, not more than sixty days or less than thirty days
prior to the date fixed for such redemption.

(f) On the date of any redemption being made pursuant to paragraph (a) or (b)
of this Section 5 which is specified in the notice given pursuant to paragraph (e), the
Corporation shall, and at any time after such notice shall have been mailed and before
such date of redemption the Corporation may, deposit for the benefit of the holders of
shares of $9.75 Preferred Stock called for redemption the funds necessary for such
redemption with a bank or trust company in the Borough of Manhattan, the City of New
York, having a capital and surplus of at least $500,000,000. Any monies so deposited
by the Corporation and unclaimed at the end of two years from the date designated for
such redemption shall revert to the general funds of the Corporation. After such
reversion, any such bank or trust company shall, upon demand, pay over to the
Corporation such unclaimed amounts and thereupon such bank or trust company shall
be relieved of all responsibility in respect thereof and any holder of shares of $9.75
Preferred Stock so called for redemption shall look only to the Corporation for the
payment of the redemption price. In the event that monies are deposited pursuant to
this paragraph (f) in respect of shares of $9.75 Preferred Stock that are converted in
accordance with the provisions of Section 8 hereof, such monies shall, upon such
conversion, revert to the general funds of the Corporation and, upon demand, such bank
or trust company shall pay over to the Corporation such monies and shall be relieved
of all responsibility to the holders of such converted shares In respect thereof. Any
interest accrued on funds deposited pursuant to this paragraph (f) shall be paid from
time to time to the Corporation for its own account.
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(g) Upon the deposit of funds pursuant to paragraph (f) in respect of shares of
$9.75 Preferred Stock called for redemption pursuant to paragraph (a) or (b) of this
Section 5, notwithstanding that any certificates for such shares shall not have been
surrendered for cancellation, the shares represented thereby shall no longer be deemed
outstanding, the rights to receive dividends thereon shall cease to accrue from and after
the date of redemption designated in the notice of redemption and all rights of the
holders of shares of $9.75 Preferred Stock called for redemption shall cease and
terminate, excepting only the right to receive the redemption price therefor and the right
to convert such shares into shares of Common Stock until the close of business on the
second Business Day (as defined in Section 10 hereof) preceding the date of
redemption, in accordance with Section 8 hereof.

SECTION 6. Reacquired Shares. Any shares of $9.75 Preferred Stock converted,
redeemed, purchased or otherwise acquired by the Corporation in any manner whatsoever
shalt be retired and cancelled promptly after the acquisition thereof. All such shares shall upon
their cancellation, and upon the filing of an appropriate certificate with the Secretary of State
of the State of Delaware, become authorized but unissued shares of Preferred Stock, $1.00
par value, of the Corporation and may be reissued as part of another series of Preferred Stock,
$1.00 par value, of the Corporation subject to the conditions or restrictions on issuance set
forth herein.

SECTION 7. Liquidation, Dissolution or Winding Up.

(a) Except as provided in paragraph (b) of this Section 7, upon any liquidation,
dissolution or winding up of the Corporation, no distribution shall be made (i) to the
holders of shares of capital stock of the Corporation ranking junior (upon liquidation,
dissolution or winding up) to the $9.75 Preferred Stock unless, prior thereto, the holders
of shares of $9.75 Preferred Stock shall, subject to Section 8 hereof, have received (A)
the liquidation value per share set forth below, plus an amount per share equal to all
unpaid dividends thereon, including accrued dividends, whether or not declared, to the
date of such payments or (B) if such payment occurs prior to February 1, 1990 the
greater of the amount determined pursuant to clause (i) (A) and the Trading Value (as
defined in Section 10 hereof) per share of $9.75 Preferred Stock on the date of such
payment; or (ii) to the holders of shares of capital stock ranking on a parity (upon
liquidation, dissolution or winding up) with the $9.75 Preferred Stock, except distributions
made ratably on the $9.75 Preferred Stock and all such parity stock in proportion to the
total amounts to which the holders of all such shares are entitled upon such liquidation,
dissolution or winding up. For purposes of clause (i) (A) above the liquidation value per
share shall be during each 12-month period beginning February 1:

1987 $109.7500
1988 $108.6667
1989 $107.5834
1990 $106.5001
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1991 $105.4168
1992 $104.3335
1993 $103.2502
1994 $102.1669
1995 $101.0836
1996 and thereafter $100.00.

(b) If the Corporation shall commence a voluntary case under the Federal
bankruptcy laws or any other applicable Federal or State bankruptcy, insolvency or
similar law, or consent to the entry of an order for relief in an involuntary case under any
such law or to the appointment of a receiver, liquidator, assignee, custodian, trustee,
sequestrator (or other similar official) of the Corporation or of any substantial part of its
property, or make an assignment for the benefit of its creditors, or admit in writing its
inability to pay its debts generally as they become due, or if a decree or order for relief
in respect of the Corporation shall be entered by a court having jurisdiction in the
premises in an involuntary case under the Federal bankruptcy laws or any other
applicable Federal or State bankruptcy, insolvency or similar law, or appointing a
receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official)
of the Corporation or of any substantial part of its property, or ordering the winding up
or liquidation of its affairs, and any such decree or order shall be unstayed and in effect
for a period of 90 consecutive days and on account of any such event the Corporation
shall liquidate, dissolve or wind up, no distribution shall be made (i) to the holders of
shares of capital stock of the Corporation ranking junior (upon liquidation, dissolution or
winding up) to the $9.75 Preferred Stock unless, prior thereto, the holders of shares of
$9.75 Preferred Stock shall have received $100.00 per share, plus an amount per share
equal to all unpaid dividends thereon, including accrued dividends, whether or not
declared, to the date of such payment or (ii) to the holders of shares of capital stock
ranking on a parity (upon liquidation, dissolution or winding up) with the $9.75 Preferred
Stock, except distributions made ratably on the $9.75 Preferred Stock and all such parity
stock in proportion to the total amounts to which the holders of all such shares are
entitled upon such liquidation, dissolution or winding up.

(c) Neither the consolidation, merger or other business combination of the
Corporation with or into any other Person or Persons nor the sale of all or substantially
all of the assets of the Corporation shall be deemed to be a liquidation, dissolution or
winding up of the Corporation for purposes of this Section 7.

SECTION 8. Conversion. Each share of $9.75 Preferred Stock may be converted at
any time on or after February 1, 1990, at the option of the holder thereof, into shares of ;
Common Stock, on the terms and conditions set forth in this Section 8. ;

i

(a) Subject to the provisions for adjustment hereinafter set forth, each share of |
$9.75 Preferred Stock shall be convertible in the manner hereinafter set forth into 5.84 !
fully paid and nonassessable shares of Common Stock.

-26-



(b) The number of shares of Common Stock into which each share of $9.75
Preferred Stock is convertible shall be subject to adjustment from time lo time as
follows:

(i) In case the Corporation shall at an/ time or from time to time declare a
dividend, or make a distribution, on the outstanding shares of Common Stock in
shares of Common Stock or subdivide or reclassify the outstanding shares of
Common Stock into a greater number of shares or combine or reclassify the
outstanding shares of Common Stock into a smaller number of shares of Common
Stock, then, and In each such case, the number of shares of Common Stock into
which each share of $9.75 Preferred Stock is convertible shall be adjusted so that
the holder of each share thereof shall be entitled to receive, upon the conversion
thereof, the number of shares of Common Stock which the holder of a share of
$9.75 Preferred Stock would have been entitled to receive after the happening of
any of the events described above had such share been converted immediately
prior to the happening of such event or the record date therefor, whichever is
earlier. An adjustment made pursuant to this clause (i) shall become effective (A)
in the case of any such dividend or distribution, immediately after the close of
business on the record date for the determination of holders of shares of Common
Stock entitled to receive such dividend or distribution, or(B) in the case of any such
subdivision, reclassification or combination, at the close of business on the day
upon which such corporate action becomes effective.

(ii) In case the Corporation shall at any time or from time to time issue
shares of Common Stock (or securities convertible into shares of Common Stock)
at a price per share (or having a conversion price per share) less than $100.00
divided by the number of shares of Common Stock into which a share of $9.75
Preferred Stock is then convertible (the "Conversion Price"), disregarding for the
purposes of this clause (ii) any limitations on conversion set forth in the first
sentence of this Section 8, as of the date of issuance of such shares or of such
convertible securities, then, and in each such case, the number of shares of
Common Stock into which each share of $9.75 Preferred Stock is convertible shall
be adjusted so that the holder of each share thereof shall be entitled to receive,
upon the conversion thereof, the number of shares of Common Stock determined
by multiplying (A) the number of shares of Common Stock into which such share
was convertible on the day immediately prior to such date by (B) a fraction, the
numerator of which shall be the sum of (1) the number of shares of Common Stock
outstanding on such date and (2) the number of additional shares of Common Stock
issued (or into which the convertible securities may convert), and the denominator
of which shall be the sum of (1) the number of shares of Common Stock
outstanding on such date and (2) the number of shares of Common Stock which
the aggregate consideration receivable by the Corporation for the total number of
shares of Common Stock so issued (or into which the convertible securities may
convert) would purchase at such Conversion Price on such date. An adjustment
made pursuant to this clause (ii) shall be made on the next Business Day following
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the date on which any such issuance is made and shall be effective retroactively
immediately after the close of business on such date. For purposes of this clause
(it), the aggregate consideration receivable by the Corporation in connection with
the issuance of shares of Common Stock or of securities convertible into shares of
Common Stock shall be deemed to be equal to the sum of the aggregate offering
price (before deduction of reasonable underwriting discounts or commissions and
expenses) of all such securities plus the minimum aggregate amount, if an/,
payable upon conversion of any such convertible securities into shares of Common
Stock. The issuance of any shares of Common Stock (whether treasury shares or
newly issued shares) pursuant to a dividend or distribution on, or subdivision,
combination or reclassification of, the outstanding shares of Common Stock
requiring an adjustment in the conversion ratio pursuant to clause (i) of this
paragraph (b), or pursuant to any plan providing for the reinvestment of dividends
or interest payable on securities of the Corporation, and the investment of additional
optional amounts, in shares of Common Stock, in any such case at a price per
share of not less than 85% of the current market price (determined as provided in
such plans) per share of Common Stock, or pursuant to any employee benefit plan
or program of the Corporation at a price per share of not less than the current
market price (determined as provided in such plans or programs), or pursuant to
any option, warrant, right, or convertible security outstanding as of the date hereof
(including, but not limited to, the Common Stock Purchase Rights issued pursuant
to the Rights Agreement between the Corporation and Ameritrust Company
National Association, dated as of October 29,1986, as amended as of December
18,1986, and supplemented and amended as of February 1, 1987, and as it may
be further amended from time to time (the "Rights Agreement"), and the $2.07
Cumulative Convertible Preferred Stock, $1.00 par value, and the $4.00 Cumulative
Convertible Preferred Stock, $1.00 par value) shall not be deemed to constitute an
issuance of Common Stock or convertible securities by the Corporation to which
this clause (ii) applies.

(iii) In case the Corporation shall at any time or from time to time declare,
order, pay or make a dividend or other distribution (including, without limitation, any
distribution of stock or other securities or property or rights or warrants to subscribe
for securities of the Corporation or any of its Subsidiaries by way of dividend or
spin-off, except pursuant to the Rights Agreement) on its Common Stock, other than
(A) regular quarterly dividends payable in cash out of surplus plus dividends
payable in cash in an aggregate amount of up to $200 million or (B) shares of
Common Stock which are referred to in clause (i) of this paragraph (b), then, and
in each such case, the number of shares of Common Stock into which each share
of $9.75 Preferred Stock is convertible shall be adjusted so that the holder of each
share thereof shall be entitled to receive, upon the conversion thereof, the number
of shares of Common Stock determined by multiplying (1) the number of shares of
Common Stock into which such share was convertible on the day immediately prior
to the record date fixed for the determination of stockholders entitled to receive
such dividend or distribution by (2) a fraction, the numerator of which shall be the
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Current Market Price per share of Common Stock as of such record date, and the
denominator of which shall be such Current Market Price per share of Common
Stock less the Fair Market Value per share of Common Stock (as determined in
good faith by the Board of Directors of the Corporation, a certified resolution with
respect to which shall be mailed to each holder of shares of $9.75 Preferred Stock)
of such dividend or distribution; provided, however, that in the event of a distribution
of shares of capital stock of a Subsidiary of the Corporation (a "Spin-Off') made to
holders of shares of Common Stock, the numerator of such fraction shall be the
sum of the Current Market Price per share of Common Stock as of the 35th Trading
Day after the effective date of such Spin-Off and the Current Market Price of the
number of shares (or the fraction of a share) of capital stock of the Subsidiary which
is distributed in such Spin-Off in respect of one share of Common Stock as of such
35th Trading Day and the denominator of which shall be the Current Market Price
per share of Common Stock as of such 35th Trading Day. An adjustment made
pursuant to this clause (iii) shall be made upon the opening of business on the next
Business Day following the date on which any such dividend or distribution is made
and shall be effective retroactively immediately after the close of business on the
record date fixed for the determination of stockholders entitled to receive such
dividend or distribution; provided, however, if the proviso to the preceding sentence
applies, then such adjustment shall be made and be effective as of such 35th
Trading Day after the effective date of such Spin-Off.

(iv) In case at any time the Corporation shall be a party to any transaction
(including, without limitation, a merger, consolidation, sale of all or substantially all
of the Corporation's assets, liquidation or recapitalization of the Common Stock and
excluding any transaction to which clause (i), (ii) or (iii) of this paragraph (b) applies)
in which the previously outstanding Common Stock shall be changed into or
exchanged for different securities of the Corporation or common stock or other
securities of another corporation or interests in a noncorporate entity or other
property (including cash) or any combination of any of the foregoing (each such
transaction being herein called the "Transaction," the date of consummation of the
Transaction being herein called the "Consummation Date," the Corporation (in the
case of a recapitalization of the Common Stock to which this clause (iv) applies or
any other such transaction in which the Corporation retains substantially all of its
assets and survives as a corporation) or such other corporation or entity (in each
other case) being herein called the "Acquiring Company," and the common stock
(or equivalent equity interests) of the Acquiring Company being herein called the
"Acquirer's Common Stock"), then, as a condition of the consummation of the
Transaction, lawful and adequate provisions shall be made so that each holder of
shares of $9.75 Preferred Stock shall be entitled, at the election of the $9.75
Preferred Stock as provided in the following sentence, to the treatment accorded
pursuant to sub-clause (A) (1) or (A) (2) and, to the extent applicable, (A) (3) or,
under the circumstances specified therein, sub-clause (B) or (C) of this clause (iv).
The selection by the holders of shares of $9.75 Preferred Stock of the treatment to
be accorded such shares from among the alternatives specified in the preceding
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sentence shall require the affirmative vote of the holders of at least 66 2/3% of the
outstanding shares of $9.75 Preferred Stock, voting in person or by proxy, at a
meeting of such stockholders, which vote shall be taken on or before the later of
(1) the 30th day following the Consummation Date, and (2) the 60th day following
the date of delivery or mailing to such holder of the last proxy statement relating to
the vote on the Transaction by the holders of the Common Stock, and which vote
shall bind all holders of shares of $9.75 Preferred Stock and their transferees; if the
holders of shares of $9.75 Preferred Stock are unable to or for any other reason do
not make a selection, then the Board of Directors of the Corporation shall make
such selection, in accordance with this clause (iv), from among the alternatives
specified in this clause (iv). Notwithstanding the foregoing, any holder of $9.75
Preferred Stock shall in all events be entitled to the treatment accorded pursuant
to sub-clause (A) (3) in the event the circumstances specified therein shall occur.
Any selection made by the holders of shares of $9.75 Preferred Stock in
accordance with the preceding sentence shall be communicated in writing to the
Corporation as promptly as practicable after the vote referred to above shall have
been taken.

(A) In case of any Transaction, each share of $9.75 Preferred Stock shall
continue to remain outstanding and shall be subject to all the provisions of the
Certificate of Designations, Preferences and Rights of $9.75 Cumulative Convertible
Preferred Stock which embodies this resolution, as in effect prior to such
Transaction except that

(1) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, shares of the Acquirer's Common Stock,
unless the Acquiring Company fails to meet the requirements set forth in (4),
(5) and (6) below, in which case shares of the common stock of the
corporation (herein called a "Parent") which directly or indirectly controls the
Acquiring Company if it meets the requirements set forth in (4), (5) and (6)
below, at a conversion price per share equal to the Conversion Price in effect
immediately prior to the Consummation Date multiplied by a fraction the
numerator of which is the market price per share (determined in the same
manner as provided in the definition of Current Market Price) of the Acquirer's
Common Stock or the Parent's common stock, as the case may be,
immediately prior to the Consummation Date and the denominator of which is
the Current Market Price per share of Common Stock immediately prior to the
Consummation Date (subject in each case to adjustments from and after the
Consummation Date as nearly equivalent as possible to the adjustments
provided for in this paragraph (b) of this Section 8), or

(2) each share of $9.75 Preferred Stock shall thereafter be convertible
(subject to the limitations on conversion set forth in the first sentence of this
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Section 8) into, in lieu of the Common Stock issuable upon such conversion
prior to the Consummation Date, the amount of securities or other property to
which such holder would actually have been entitled as a holder of shares of
Common Stock upon the consummation of the Transaction if such holder had
converted such shares of $9.75 Preferred Stock immediately prior to such
Transaction (subject to adjustments from and after the Consummation Date as
nearly equivalent as possible to the adjustments provided for in this paragraph
(b) of this Section 8); provided that if in connection with the Transaction a
tender or exchange offer shall have been made and there shall have been
acquired pursuant thereto more than 50% of the outstanding shares of
Common Stock, and if the holders of shares of $9.75 Preferred Stock so
designate in the notice given to the Corporation which specifies their selection
of this alternative (A) (2), each holder of such shares shall be entitled to
receive upon conversion thereof, the amount of securities or other property to
which such holder would actually have been entitled as a holder of shares of
Common Stock if such holder had converted such shares of $9.75 Preferred
Stock prior to the expiration of such tender or exchange offer and accepted
such offer and had sold therein the percentage of all the shares of Common
Stock issuable upon conversion of its shares of $9.75 Preferred Stock equal
to the percentage of shares of the then outstanding Common Stock so
purchased in Ihe tender or exchange offer, with the remaining portion of its
shares of $9.75 Preferred Stock thereafter being convertible into the amount
of securities or other property to which such holder would actually have been
entitled upon the consummation of the Transaction as a holder of shares of
Common Stock if such holder had converted such shares of $9.75 Preferred
Stock immediately prior (o such Transaction (subject to adjustments from and
after the Consummation Date as nearly equivalent as possible to the
adjustments provided for in this paragraph (b) of this Section 8), or

(3) if neither the Acquiring Company nor the Parent meets the
requirements set forth in (4), (5) and (6) below, each share of $9.75 Preferred
Stock shall thereafter be convertible Into, in lieu of the Common Stock issuable
upon such conversion prior to the Consummation Date (and subject to the
limitations on conversion set forth in the first sentence of this Section 8), an
amount in cash equal to the Fair Market Value in cash, as of the
Consummation Date (computed without interest), of the shares of capital stock
or other securities or property (other than cash) to which the holder of shares
of $9.75 Preferred Stock would be entitled, pursuant to (2) above (including
the proviso thereof, if applicable) upon conversion of each such share, as
determined by an independent investment banking firm (with an established
national reputation as a valuer of equity securities) selected by the
Corporation, plus the cash, if any, into which each such share of $9.75
Preferred Stock would be convertible pursuant to (2) above.

-31-



The Corporation agrees to obtain, and deliver to each holder of shares of
$9.75 Preferred Stock a copy of the determination of such an independent
investment banking firm within 15 days after the Consummation Date of any
Transaction to which (3) is applicable.

The requirements referred to above in the case of the Acquiring Company or
its Parent are that immediately after the Consummation Date:

(4) it is a solvent corporation or other entity organized under the laws of any
State of the United States of America having its common stock or, in the case of
an entity other than a corporation, equivalent equity securities, listed on the New
York Stock Exchange or the American Slock Exchange or quoted by the NASDAQ
National Market System or any successor thereto or comparable system, and such
common stock or equivalent equity security continues to meet the requirements for
such listing or quotation,

(5) it is required to file, and in each of its three fiscal years immediately
preceding the Consummation Date (or since its inception) has filed, reports with the
Securities and Exchange Commission (the "Commission") pursuant to Section 13
or 15(d) of the Securities Exchange Act of 1934, as amended, and

(6) in the case of the Parent, such Parent is required to include the Acquiring
Company in the consolidated financial statements contained in the Parent's Annual
Report on Form 10-K as filed with the Commission and is not Itself included in the
consolidated financial statements of any other Person (other than its consolidated
subsidiaries).

Notwithstanding anything contained herein to the contrary, the Corporation
shall nol effect any Transaction unless prior to the consummation thereof each
corporation or entity (other than the Corporation) which may be required to deliver
any securities or other property upon the conversion of shares of $9.75 Preferred
Stock, or the satisfaction of conversion rights as provided herein shall assume, by
written instrument delivered to each holder of shares of $9.75 Preferred Stock, the
obligation to deliver to such holder such securities or other property to which, in
accordance with the foregoing provisions, such holder may be entitled, and such
corporation or entity shall have similarly delivered to each holder of shares of $9.75
Preferred Stock an opinion of counsel for such corporation or entity, which opinion
shall state that the rights, powers and privileges of the outstanding shares of $9.75
Preferred Stock, including, without limitation, the conversion provisions applicable
thereto, if any, shall thereafter continue in full force and effect and shall be
enforceable against such corporation or entity in accordance with the terms hereof
and thereof.

(B) Notwithstanding the foregoing, if the Consummation Dateof a Transaction
in which the Corporation is a party occurs prior to February 1,1990 and if during
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any period of 12 consecutive months ending on or prior to February 1, 1990, the
daily average of all the closing sales prices for each month during such period shall
have been less than $14.75 (as such price shall be adjusted in accordance with this
sub-clause (B))( the shares of $9.75 Preferred Stock shall, if the holders of shares
of $9.75 Preferred Stock shall so select, in the manner prescribed above in this
clause (iv), be redeemed by the Corporation for, or exchanged in a Transaction
which is a merger or consolidation for, a cash amount equal to $100.00 per share
plus an amount per share equal to all unpaid dividends thereon, including accrued
dividends, whether or not declared, to the date such Transaction is consummated;
provided, that if such Transaction is a merger or consolidation, a definitive
agreement for any such merger or consolidation is entered into within 20 days after
the end of such 12-month period and is consummated within 75 days thereafter,
and if such Transaction is other than a merger or consolidation, it is consummated
within 75 days after the end of such 12-month period. The price set forth in the
preceding sentence shall from and after the record date for a dividend or distribution
requiring an adjustment in the conversion rate pursuant to clause (iii) of this
paragraph (b) be reduced by the Fair Market Value per share of Common Stock of
such dividend or distribution as determined pursuant to clause (iii) and shall also
be appropriately adjusted in the event of an occurrence requiring an adjustment in
the conversion rate pursuant lo clause (i) of this paragraph (b).

(C) In case of any Transaction, provision may be made, in lieu of the
adjustments hereinbefore provided for in this clause (iv), for each share of $9.75
Preferred Stock to be exchanged for or to be converted in such Transaction, in a
manner and for consideration other than as specified in any of sub-clauses (A) or
(B); provided, however, that any such treatment shall require both (1) the approval
of the Board of Directors of the Corporation, which approval includes the affirmative
vote of at least 80% of the directors then in office other than those who have been
elected pursuant to paragraph (a) of Section 3 hereof and (2) the favorable opinion
of an independent investment banking firm (with an established national reputation
as a valuer of equity securities) selected by the Board of Directors of the
Corporation which is to the effect that the Transaction is fair to the holders of
shares of $9.75 Preferred Stock, and to the holders of shares of Common Stock in
view of the treatment in such Transaction of the $9.75 Preferred Stock.

All calculations under this paragraph (b) shall be made to the nearest one one-
hundredth of a share.

(c) If any adjustment in the number of shares of Common Stock into which each
share of $9.75 Preferred Stock may be converted required pursuant to this Section 8
would result in an increase or decrease of less than 1% in the number of shares of
Common Stock into which each share of $9.75 Preferred Stock is then convertible, the
amount of any such adjustment shall be carried forward and adjustment with respect
thereto shall be made at the earlier of (i) the time of and together with any subsequent
adjustment, which, together with such amount and any other amount or amounts so
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carried forward, shall aggregate at least 1% of the number of shares of Common Stock
into which each share of $9.75 Preferred Stock is then convertible or (ii) three years
after the date on which such adjustment otherwise would have been made.

(d) The Board of Directors may increase the number of shares of Common Stock
into which each share of $9.75 Preferred Stock may be converted, in addition to the
adjustments required by this Section 8, as shall be determined by it (as evidenced by
a resolution of the Board of Directors) to be advisable in order to avoid or diminish any
income deemed to be received by any holder for federal income tax purposes of shares
of Common Stock or $9.75 Preferred Stock resulting from any events or occurrences
giving rise to adjustments pursuant to this Section 8 or from any other similar event.

(e) The holder of any shares of $9.75 Preferred Stock may exercise his right to
convert such shares into shares of Common Stock by surrendering for such purpose to
the Corporation, at its principal office or at such other office or agency maintained by
the Corporation for that purpose, a certificate or certificates representing the shares of
$9.75 Preferred Stock to be converted accompanied by a written notice stating that such
holder elects to convert all or a specified whole number of such shares in accordance
with the provisions of this Section 8 and specifying the name or names in which such
holder wishes the certificate or certificates for shares of Common Stock to be issued.
In case such notice shall specify a name or names other than that of such holder, such
notice shall be accompanied by payment of all transfer taxes payable upon the issuance
of shares of Common Stock in such name or names. Other than such taxes, the
Corporation will pay any and all issue and other taxes (other than taxes based on
income) that may be payable in respect of any issue or delivery of shares of Common
Stock on conversion of $9.75 Preferred Slock pursuant hereto. As promptly as
practicable, and in any event within five business days after the surrender of such
certificate or certificates and the receipt of such notice relating thereto and, if applicable,
payment of all transfer taxes (or the demonstration to the satisfaction of the Corporation
that such taxes have been paid), the Corporation shall deliver or cause to be delivered
(i) certificates representing the number of validly issued, fully paid and nonassessable
full shares of Common Stock to which the holder of shares of $9.75 Preferred Stock so
converted shall be entitled and (ii) if less than the full number of shares of $9.75
Preferred Stock evidenced by the surrendered certificate or certificates are being
converted, a new certificate or certificates, of like tenor, for the number of shares
evidenced by such surrendered certificate or certificates less the number of shares
converted. Such conversion shall be deemed to have been made at the dose of
business on the date of giving of such notice and of such surrender of the certificate or
certificates representing the shares of $9.75 Preferred Stock to be converted so that the
rights of the holder thereof as to the shares being converted shall cease except for the
right to receive shares of Common Stock in accordance herewith, and the person
entitled to receive the shares of Common Stock shall be treated for all purposes as
having become the record holder of such shares of Common Stock at such time. The
Corporation shall not be required to convert, and no surrender of shares of $9.75
Preferred Stock shall be effective for that purpose, while the transfer books of the
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Corporation for the Common Stock are closed for any purpose (but not for any period
in excess of 15 days); but the surrender of shares of $9.75 Preferred Stock for
conversion during any period while such books are so closed shall become effective for
conversion immediately upon the reopening of such books, as if the conversion had
been made on the date such shares of $9.75 Preferred Stock were surrendered, and
at the conversion rate in effect at the date of such surrender.

(f) Subject to the limitations on conversion set forth in the first sentence of
Section 8 hereof, shares of $9.75 Preferred Stock may be converted at any time up to
the dose of business on the second Business Day preceding the date fixed for
redemption of such shares pursuant to Section 5 hereof.

(g) Upon conversion of any shares of $9.75 Preferred Stock, the holder thereof
shall not be entitled to receive any accumulated, accrued or unpaid dividends in respect
of the shares so converted; provided, that such holder shall be entitled to receive any
dividends on such shares of $9.75 Preferred Stock declared prior to such conversion if
such holder held such shares on the record date fixed for the determination of holders
of shares of $9.75 Preferred Stock entitled to receive payment of such dividend.

(h) In connection with the conversion of any shares of $9.75 Preferred Stock, no
fractions of shares of Common Stock shall be issued, but in lieu thereof the Corporation
shall pay a cash adjustment in respect of such fractional interest in an amount equal to
such fractional interest multiplied by the Current Market Price per share of Common
Stock on the day on which such shares of $9.75 Preferred Stock are deemed to have
been converted.

(i) The Corporation shall at all times reserve and keep available out of its
authorized and unissued Common Stock, solely for the purpose of effecting the
conversion of the $9.75 Preferred Stock, such number of shares of Common Stock as
shall from time to time be sufficient to effect the conversion of all then outstanding
shares of $9.75 Preferred Stock. The Corporation shall from time to time, in accordance
with the laws of Delaware, increase the authorized amount of Common Stock if at any
time the number of authorized shares of Common Stock remaining unissued shall not
be sufficient to permit the conversion at such time of all then outstanding shares of
$9.75 Preferred Stock.

SECTION 9. Reports as to Adjustments. Whenever the number of shares of Common
Stock inlo which each share of $9.75 Preferred Stock is convertible is adjusted as provided in
Section 8 hereof, the Corporation shall promptly mail to the holders of record of the outstanding
shares of $9.75 Preferred Stock at their respective addresses as the same shall appear in the
Corporation's stock records a notice stating that the number of shares of Common Stock into
which the shares of $9.75 Preferred Stock are convertible has been adjusted and setting forth
the new number of shares of Common Stock (or describing the new stock, securities, cash or
other property) into which each share of $9.75 Preferred Stock is convertible as a result of such
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adjustment, a brief statement of the facts requiring such adjustment and the computation
thereof, and when such adjustment became effective.

SECTION 10. Definitions. For the purposes of the Certificate of Designations,
Preferences and Rights of $9.75 Cumulative Convertible Preferred Stock which embodies this
resolution:

"Business Day" means any day other than a Saturday, Sunday, or a day on which
banking institutions in the State of New York are authorized or obligated by law or executive
order to dose.

"Consolidated Assets" at any time means the assets of the Corporation and its
Subsidiaries or of any successor Person to the Corporation and its Subsidiaries or of any
Reporting Entity and its Subsidiaries determined on a consolidated basis in accordance with
generally accepted accounting principles as of February 1, 1987.

"Consolidated Funded Debt" at any time means the Funded Debt of the Corporation and
its Subsidiaries or of any successor Person to trie Corporation and its Subsidiaries or of any
Reporting Entity and its Subsidiaries determined on a consolidated basis in accordance with
generally accepted accounting principles as of February 1, 1987.

"Current Market Price" per share of Common Stock on any dale shall be deemed to be
the average of the daily closing prices per share of Common Stock for the 30 consecutive
Trading Days immediately prior to such date. The dosing price for each day shall be the last
sale price, regular way, or, in case no such sale takes place on such day, the average of the
closing bid and asked prices, regular way, in either case as reported in the principal
consolidated transaction reporting system with respect to securities listed or admitted to trading
on the New York Stock Exchange or, if the Common Stock is not listed or admitted to trading
on the New York Stock Exchange, as reported in the principal consolidated transaction
reporting system with respect to securities listed on the principal national securities exchange
on which the Common Stock is listed or admitted to trading or, if the Common Stock is not
listed or admitted to trading on any national securities exchange, the last quoted sale price or,
if not so quoted, the average of the high bid and low asked prices in the over-the-counter
market, as reported by the National Association of Securities Dealers, Inc. Automated
Quotations System ("NASDAQ") or such other system then in use, or, if on any such date the
Common Stock is not quoted by any such organization, the average of the closing bid and
asked prices as furnished by a professional market maker making a market in the Common
Stock selected by the Board of Directors. If the Common Stock is not publicly held or so listed
or publicly traded, "Current Market Price" shall mean the Fair Market Value per share as
determined in good faith by the Board of Directors of the Corporation.

"Fair Market Value" means the amount which a willing buyer would pay a willing seller
in an arm's-length transaction.
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"Funded Debt" of any Person means (i) all obligations for money borrowed, (ii) all
obligations evidenced by a note, bond, debenture or similar evidence of indebtedness, (iii) all
obligations representing the deferred and unpaid purchase price for property or services, (iv)
all capitalized lease and production payment obligations and (v) all guarantees of obligations
of others of the types specified in clauses (i) through (iv) above, in each case where such
obligations mature, or which are extendibte or renewable at the option of the obligor on such
obligations to a time, more than 12 months after the time of the computation of the amount of
Funded Debt in the respective amounts which would be shown for such obligations, under
generally accepted accounting principles, on a balance sheet of such Person as a liability item
other than a current liability.

"Generally accepted accounting principles" means with respect to any computation
required or permitted hereunder such accounting principles which are generally accepted as
of February 1, 1987.

"Gross Tangible Worth" at any time means Consolidated Assets less the sum of (i) all
current liabilities {excluding any thereof which are by their terms extendible or renewable at the
option of the obligor thereon to a time more than 12 months after the time as of which the
amount thereof is being computed), (ii) total intangibles, (iii) deferred taxes, (iv) other liabilities
(excluding Funded Debt) and (v) minority interests in unconsolidated Subsidiaries of the
Corporation and its Subsidiaries or of any successor Person to the Corporation and its
Subsidiaries or of any Reporting Entity and its Subsidiaries determined on a consolidated basis
in accordance with generally accepted accounting principles as of February 1, 1987.

"Person" shall mean any individual, firm, corporation or other entity, and shall include
any successor (by merger or otherwise) of such entity.

"Subsidiary" of any Person means any corporation or other entity of which a majority of
the voting power of the voting equity securities or equity interest is owned, directly or indirectly,
by such Person.

'Trading Day" means a day on which the principal national securities exchange on which
the Common Stock is listed or admitted to trading is open for the transaction of business or,
if the Common Stock is not listed or admitted to trading on any national securities exchange,
any day other than a Saturday, Sunday, or a day on which banking institutions in the State of
New York are authorized or obligated by law or executive order to close.

"Trading Value" per share of $9.75 Preferred Stock on any particular date is the product
of (i) the number of shares of Common Stock into which one share of $9.75 Preferred Stock
is convertible on such date (disregarding for the purposes of this definition any limitations on
conversion set forth in Section 8 hereof) and (ii) the then-Current Market Price per share of
Common Stock.

"Voting Stock" means the outstanding shares of capital stock of the Corporation entitled
to vote generally in the election of directors.
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SECTION 11. Rank. The $9.75 Preferred Stock shall rank on a parity as to dividends
and upon liquidation, dissolution or winding up with the outstanding shares of the Corporation's
$2.07 Cumulative Convertible Preferred Stock, $1.00 par value, and $4.00 Cumulative
Convertible Preferred Stock, $1.00 par value.

Junior Preferred Stock, Series A

The following is a statement of the powers, preferences, rights, qualifications, limitations
and restrictions of the Series, consisting of 3,250,000 shares, $1.00 par value of the Junior
Preferred Stock, Series A.

SECTION 1. Designation and Amount. The shares of such series shall be designated
as the "Junior Preferred Stock, Series A" (the "Junior Preferred Stock") and the number of
shares constituting such series shall be 3,250,000, which number, subject to the provisions of
the Certificate of Incorporation, may be increased or decreased by the Board of Directors
without a vote of stockholders; provided, however, that such number may not be decreased
below the number of the then currently outstanding shares of Junior Preferred Stock plus the
number of shares reserved for issuance upon the exercise of outstanding options, rights or
warrants or upon the conversion of any outstanding securities issued by the Corporation
convertible into Junior Preferred Slock.

SECTION 2. Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of the Corporation's $4.00
Cumulative Convertible Preferred Stock, $9.75 Cumulative Convertible Preferred Stock
and any other series of Preferred Stock (or any similar stock) ranking senior to the
Junior Preferred Stock with respect to dividends, the holders of shares of Junior
Preferred Stock, in preference to the holders of Common Stock with a par value of
$1.00 per share (the "Common Stock") of the Corporation, and of any other junior stock,
shall be entitled to receive, when, as and if declared by the Board of Directors out of
funds legally available for the purpose, cumulative quarterly dividends payable in cash
on the fifteenth day of March, June, September and December in each year (each such
date being referred to herein as a "Quarterly Dividend Payment Date"), commencing
on the first Quarterly Dividend Payment Date after the first issuance of a share or
fraction of a share of Junior Preferred Stock, in an amount per share (rounded to the
nearest cent), subject to the provision for adjustment hereinafter set forth, equal to 100
times the aggregate per share amount of all cash dividends, and 100 times the
aggregate per share amount (payable in kind) of all non-cash dividends or other
distributions, other than a dividend payable in shares of Common Stock or a subdivision
of the outstanding shares of Common Stock {by reclassification or otherwise), declared
on the Common Stock since the immediately preceding Quarterly Dividend Payment
Date or, with respect to the first Quarterly Dividend Payment Date, since the first
issuance of any share or fraction of a share of Junior Preferred Stock. In the event the
Corporation shall at any time after September 12, 1988 (the "Rights Declaration Date")
declare or pay any dividend on the Common Stock payable in shares of Common Stock,
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or effect a subdivision or combination or consolidation of the outstanding shares of
Common Stock (by reclassification or otherwise than by payment of a dividend in shares
of Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the amount to which holders of shares of Junior Preferred Stock were
entitled immediately prior to such event under the preceding sentence shall be adjusted
by multiplying such amount by a fraction, the numerator of which is the number of
shares of Common Stock outstanding immediately after such event and the denominator
of which is the number of shares of Common Stock that were outstanding immediately
prior to such event.

(b) The Corporation shall declare a dividend or distribution on the Junior Preferred
Stock as provided in paragraph (a) of this Section immediately before it declares a
dividend or distribution on the Common Stock (other than a dividend payable in shares
of Common Stock); provided that, in the event no dividend or distribution shall have
been declared on the Common Stock during the period between any Quarterly Dividend
Payment Date, and the next subsequent Quarterly Dividend Payment Date, a dividend
of $0.01 per share on the Junior Preferred Stock shall nevertheless be payable on such
subsequent Quarterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of
Junior Preferred Stock from the Quarterly Dividend Payment Date next preceding the
date of issue of such shares, unless the date of issue of such shares is prior to the
record date for the first Quarterly Dividend Payment Date, in which case dividends on
such shares shall begin to accrue from the date of issue of such shares, or unless the
date of issue is a Quarterly Dividend Payment Date or is a date after the record date
for the determination of holders of shares of Junior Preferred Stock entitled to receive
a quarterly dividend and before such Quarterly Dividend Payment Date, in either of
which events such dividends shall begin to accrue and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest.
Dividends paid on the shares of Junior Preferred Stock in an amount less than the total
amount of such dividends at the time accrued and payable on such shares shall be
allocated pro rata on a share-by-share basis among all such shares at the time
outstanding. The Board of Directors may fix a record date for the determination of
holders of shares of Junior Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not more than 50 calendar days
prior to the date fixed for the payment thereof.

SECTION 3. Voting Rights. The holders of shares of Junior Preferred Stock shall have
the following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of
Junior Preferred Stock shall entitle the holder thereof to 100 votes on all matters
submitted to a vote of the stockholders of the Corporation. In the event the Corporation
shall at any time after the Rights Declaration Date declare or pay any dividend on the
Common Stock payable in shares of Common Stock, or effect a subdivision or
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combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock)
into a greater or lesser number of shares of Common Stock, then in each such case the
number of votes per share to which holders of shares of Junior Preferred Stock were
entitled immediately prior to such event shall be adjusted by multiplying such number
by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number
of shares of Common Stock that were outstanding immediately prior to such event.

(b) Except as otherwise provided herein or by law, the holders of shares of Junior
Preferred Stock and the holders of shares of Common Stock shall vote together as one
class on all matters submitted to a vote of stockholders of the Corporation.

(c) Except as set forth in Section 11 hereof, or as required by law, holders of
Junior Preferred Stock shall have no special voting rights and their consent shall not be
required (except to the extent they are entitled to vote with holders of Common Stock
as set forth herein) for taking any corporate action.

SECTION 4. Certain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on
the Junior Preferred Stock as provided in Section 2 are in arrears, thereafter and until
all accrued and unpaid dividends and distributions, whether or not declared, on shares
of Junior Preferred Stock outstanding shall have been paid in full, the Corporation shall
not:

(i) declare or pay dividends, or make any other distributions, on any shares
of stock ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Junior Preferred Stock;

(ii) declare or pay dividends, or make any other distributions, on any shares
of stock ranking on a parity (either as to dividends or upon liquidation, dissolution
or winding up) with the Junior Preferred Stock, except dividends paid ratably on the
Junior Preferred Stock and all such parity stock on which dividends are payable or
in arrears in proportion to the total amounts to which the holders of all such shares
are then entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares of any
stock ranking junior (either as to dividends or upon liquidation, dissolution or
winding up) to the Junior Preferred Stock, provided that the Corporation may at any
time redeem, purchase or otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Corporation ranking junior (either as to
dividends or upon dissolution, liquidation or winding up) to the Junior Preferred
Stock; or
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(iv) redeem or purchase or otherwise acquire for consideration any shares of
Junior Preferred Stock, or any shares of stock ranking on a parity with the Junior
Preferred Stock, except in accordance with a purchase offer made in writing or by
publication (as determined by the Board of Directors) to all holders of such shares
upon such terms as the Board of Directors, after consideration of the respective
annual dividend rates and other relative rights and preferences of the respective
series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase
or otherwise acquire for consideration any shares of stock of the Corporation
unless the Corporation could, under paragraph (a) of this Section 4, purchase or
otherwise acquire such shares at such time and in such manner.

SECTION 5. Wo Redemption. The shares of Junior Preferred Stock shall not be
redeemable.

SECTION 6. Reacquired Shares. Any shares of Junior Preferred Stock purchased or
otherwise acquired by the Corporation in any manner whatsoever shall be retired and cancelled
promptly after the acquisition thereof. All such shares shall upon their cancellation become
authorized but unissued shares of Preferred Stock and may be reissued as part of a new series
of Preferred Stock to be created by resolution or resolutions of the Board of Directors, subject
to the conditions and restrictions on issuance set forth herein.

SECTION 7. Liquidation, Dissolution or Winding Up. Upon any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, no distribution or payment shall be
made (a) to the holders of Common Stock or any other shares of stock ranking junior (either
as to dividends or upon liquidation, dissolution or winding up) to the Junior Preferred Stock
unless, prior thereto, the holders of shares of Junior Preferred Stock shall have received an
aggregate amount per share, subject to the provision for adjustment hereinafter set forth, equal
to 100 times the aggregate amount to be distributed per share to holders of Common Stock,
plus an amount equal to all accrued and unpaid dividends and distributions thereon, whether
or not declared, to the date of such payment, or (b) to the holders of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Junior Preferred
Stock, except distributions made ratably on the Junior Preferred Stock and all other such parity
stock in proportion to the total amounts to which the holders of all such shares are entitled
upon such liquidation, dissolution or winding up. In the event the Corporation shall at any time
after the Rights Declaration Date declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the aggregate amount to which holders of shares of Junior Preferred Stock
wen? entitled immediately prior to such event under the proviso in clause (a) of the preceding
sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which
is the number of shares of Common Stock outstanding immediately after such event and the
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denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

SECTION 8. Consolidation, Merger, Etc. In case the Corporation shall enter into any
consolidation, merger, combination or other transaction in which the shares of Common Stock
are exchanged for or changed into other stock or securities, cash and/or any other property,
then in any such case each share of Junior Preferred Stock shall at the same time be similarly
exchanged or changed into an amount per share, subject to the provision for adjustment
hereinafter set forth, equal to 100 times the aggregate amount of stock, securities, cash and/or
any other property (payable in kind), as the case may be, into which or for which each share
of Common Stock is changed or exchanged. In the event the Corporation shall at any time
after the Rights Declaration Date declare or pay any dividend on the Common Stock payable
in shares of Common Stock, or effect a subdivision or combination or consolidation of the
outstanding shares of Common Stock (by reclassification or otherwise than by payment of a
dividend in shares of Common Stock) into a greater or lesser number of shares of Common
Stock, then in each such case the amount set forth in the preceding sentence with respect to
the exchange or change of shares of Junior Preferred Stock shall be adjusted by multiplying
such amount by a fraction, the numerator of which is the number of shares of Common Stock
outstanding immediately after such event and the denominator of which is the number of
shares of Common Stock outstanding immediately prior to such event.

SECTION 9. Fractional Shares. The Corporation may issue fractions and certificates
representing fractions of a share of Junior Preferred Stock in integral multiples of one one-
hundredth of a share of Junior Preferred Stock, or in lieu thereof, at the election of the Board
of Directors of the Corporation at the time of the first issue of any shares of Junior Preferred
Stock, evidence such fractions by depositary receipts, pursuant to an appropriate agreement
between the Corporation and a depositary selected by it, provided that such agreement shall
provide that the holders of such depositary receipts shall have all the rights, privileges and
preferences of Junior Preferred Stock. In the event that fractional shares of Junior Preferred
Stock are issued, the holders thereof shall have all the rights provided herein for holders of full
shares of Junior Preferred Stock in the proportion with such fraction bears to a full share.

SECTION 10. Rank. The Junior Preferred Stock shall rank junior to all other series of
the Corporation's Preferred Stock as to the payment of dividends and the distribution of assets
in liquidation, unless the terms of any such series shall provide otherwise.

SECTION 11. Amendment. The Certificate of Incorporation of the Corporation shall not
be amended in any manner which would materially alter or change the powers, preferences
or special rights of the Junior Preferred Stock so as to affect them adversely without the
affirmative vote of the holders of at least a majority of the outstanding shares of Junior
Preferred Stock, voting separately as a class.

FIFTH. In furtherance of, and not in limitation of the powers conferred by statute, the
Board of Directors is expressly authorized and empowered:
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(a) To make and alter the By-Laws of the Corporation; provided, however, that the
By- Laws made by the Board of Directors under the powers hereby conferred may be
altered, changed, amended or repealed by the Board of Directors or by the affirmative
vote of the holders of a majority of shares having voting power with respect thereto; and

(b) From time to time to determine whether and to what extent, and at what times
and places, and under what conditions and regulations, the accounts and books of the
Corporation or any of them, shall be open to inspection of stockholders; and no
stockholder shall have any right 1o inspect any account, book or document of the
Corporation, except as conferred by applicable law and subject to the rights, if any, of
the holders of any series of Preferred Stock.

The Corporation may in its By-Laws confer powers upon its Board of Directors in
addition to the foregoing and in addition to the powers and authorities expressly conferred upon
the Board of Directors by applicable law.

SIXTH. The stockholders and Board of Directors of the Corporation shall have power
to hold their meetings and to have one or more offices of the Corporation within or without the
State of Delaware, and to keep the books of the Corporation outside of the State of Delaware
at such place or places as may from time to time be designated by the Board of Directors.

SEVENTH. Subject to the rights of the holders of any class or series of stock having
a preference over the Common Stock as to dividends or upon liquidation to elect additional
Directors under specific circumstances, special meetings of stockholders of the Corporation
may be called only by the Chairman of the Board of Directors and shall be promptly called by
the Chairman or the Secretary at the written request of a majority of the Board of Directors or
the holders of a majority of the outstanding Common Stock upon not fewer than ten nor more
than 60 days' written notice.

EIGHTH. SECTION 1. Number, Election and Terms of Directors. Subject to the rights
of the holders of any class or series of stock having a preference over the Common Stock as
to dividends or upon liquidation to elect additional Directors under specific circumstances, the
number of the Directors of the Corporation shall be fixed from time to time by or pursuant to
the By-Laws of the Corporation. Each director shall hold office for one year after the time of
such director's election or until such director's successor is elected and qualified at the
succeeding annual meeting of stockholders of the Corporation or until such director's earlier
resignation or removal in accordance with the General Corporation Law of the State of
Delaware, this Certificate of Incorporation and By-Laws.

SECTION 2. Stockholder Nomination of Director Candidates and Introduction of
Business. Advance notice of stockholder nominations for the election of Directors and advance
notice of business to be brought by stockholders before an annual meeting shall be given in
the manner provided in the By-Laws of the Corporation.
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SECTION 3. Newly Created Directorships and Vacancies. Except as otherwise
provided for or fixed pursuant to the provisions of Article Fourth of this Certificate of
Incorporation relating to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation to elect Directors under
specified circumstances, newly created directorships resulting from any increase in the number
of Directors and any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other cause shall be filled only by the affirmative vote of a majority
of (lie remaining Directors then in office, even though less than a quorum of the Board of
Directors. Any Director elected in accordance with the preceding sentence shall hold office for
the remainder of the full term of the class of Directors in which the new directorship was
created or the vacancy occurred and until such Director's successor shall have been elected
and qualified. No decrease in the number of Directors constituting the Board of Directors shall
shorten the term of an incumbent Director.

SECTION 4. Removal. Subject to the rights of the holders of any class or series of
stock having a preference over the Common Stock as to dividends or upon liquidation to elect
additional Directors under specified circumstances, any Director may be removed from office
only by the affirmative vote of the holders of at least 50% of the combined voting power of the
outstanding shares of Voting Stock, voting together as a single class.

NINTH. SECTION 1. Prevention of Greenmail. Any direct or indirect purchase or other
acquisition by the Corporation of any Voting Stock of any class from any Interested Stockholder
at a price in excess of the Market Price shall, except as hereinafter provided, require the
affirmative vote of the holders of at least a majority of the combined voting power of the Voling
Stock, voting as a single class, excluding any votes cast with respect to shares of Voting Stock
beneficially owned by such Interested Stockholder. Such affirmative vote shall be required
notwithstanding the fact that no vote may be required, or that a lesser percentage may be
specified, by taw In or any agreement with any national securities exchange, or otherwise, but
no such affirmative vote shall be required with respect to any purchase or other acquisition of
securities made as pad of (a) a tender or exchange offer by the Corporation to purchase
securities of the same class made on the same terms to all holders of such securities and
complying with the applicable requirements of the United States securities laws and the rules
and regulations thereunder, (b) the redemption of any shares of Preferred Stock pursuant to
the provisions of Article Fourth of this Certificate of Incorporation or any Preferred Stock
Designation, or (c) pursuant to an open-market purchase program conducted in accordance
with the requirements of Rule 10b-18 promulgated by the Securities and Exchange
Commission pursuant to the Securities Exchange Act of 1934, or any successor rule or
regulation.

SECTION 2. Prevention of Self-Dealing. In addition to any action, including any vote
by stockholders required by law or this Certificate of Incorporation, the approval or authorization
of any Self-Dealing Transaction shall require either (a) the approval of a majority of
Disinterested Directors or (b) the affirmative vote of the holders of at least a majority of the
combined voting power of the Voting Stock, voting together as a single dass, excluding any
votes cast with respect to shares of Voting Stock beneficially owned by an Interested
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Stockholder which is directly or indirectly a party, or an Affiliate or Associate of which is directly
or indirectly a party, to such Self-Dealing Transaction.

SECTION 3. Certain Definitions. For the purpose of this Article Ninth:

(a) A "person" shall mean any individual, firm, corporation or other entity.

(b) "Voting Stock" shall mean the outstanding shares of capital stock of the
Corporation entitled to vote generally in the election of Directors. In any vote required
by or provided for in this Article Ninth, each share of Voting Stock shall have the number
of votes granted to it generally in the election of Directors.

(c) "Interested Stockholder" shall mean any person (other than the Corporation or
any Subsidiary) who or which:

(i) is the beneficial owner, directly or indirectly, of more than 5% of the
outstanding Voting Stock; or

(ii) is an Affiliate of the Corporation and at any time within the two-year
period immediately prior to the date in question was the beneficial owner, directly
or indirectly, of more than 5% of the outstanding Voting Stock; or

(iii) is an assignee of or has otherwise succeeded to any Voting Stock of the
Corporation which at any time within the two-year period immediately prior to the
date in question was beneficially owned by any Interested Stockholder, if such
assignment or succession shall have occurred in the course of a transaction or
series of transactions not involving a public offering within the meaning of the
Securities Act of 1933.

(d) A person shall be a "beneficial owner" of any shares of Voting Stock:

(i) which such person or any of its Affiliates or Associates beneficially owns,
directly or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (a) the right
to acquire (whether such right is exercisable immediately or only after the passage
of time), pursuant to any agreement, arrangement or understanding or upon the
exercise of conversion rights, exchange rights, warrants or options, or otherwise,
or (b) the right to vote pursuant to any agreement, arrangement or understanding;
or

{iii) which is beneficially owned, directly or indirectly, by any other person with
which such person or any of its Affiliates or Associates had any agreement,
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arrangement or understanding for the purpose of acquiring, holding, voting or
disposing of any Voting Stock.

(e) In determining whether a parson is an Interested Stockholder pursuant to
paragraph (c) of this Section 3, any class of Voting Stock outstanding shall be deemed
to include any Voting Stock deemed owned through application of paragraph (d) of this
Section 3 but shall not include any other securities of such class which may be issuable
pursuant to any agreement, arrangement or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise.

(0 "Self-Dealing Transaction" means any of the following transactions:

(i) any merger or consolidation of the Corporation or any Subsidiary with (a)
any Interested Stockholder or (b) any other corporation (whether or not itself an
Interested Stockholder) which is, or after such merger or consolidation would be,
an Affiliate of an Interested Stockholder; or

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition
(in one transaction or a series of transactions) to or with any Interested Stockholder
or any Affiliate of any Interested Stockholder of any assets of the Corporation or
any Subsidiary having an aggregate fair market value of $25,000,000 or more or
any loan, advance, guarantee or other financial assistance, including any tax credit
or other tax advantages, to orwith any Interested Stockholder or any Affiliate of any
Interested Stockholder which involves a financial obligation or benefit of
$25,000,000 or more; or

(iii) the issuance or transfer by the Corporation or any Subsidiary (in one
transaction or a series of transactions) of any securities of the Corporation or any
Subsidiary to any Interested Stockholder or any Affiliate of any Interested
Stockholder in exchange for cash, securities or other property (or a combination
thereof) having an aggregate fair market value of $25,000,000 or more; or

(iv) the adoption of any plan or proposal for the liquidation or dissolution of
the Corporation proposed by or on behalf of an Interested Stockholder or any
Affiliate of any Interested Stockholder; or

(v) any reclassification of securities (including any reverse stock split), or
recapitalization of the Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any other transaction (whether or not with
or into or otherwise involving an Interested Stockholder) which has the effect,
directly or indirectly, of increasing the proportionate share of the outstanding shares
of any class of Voting Stock of the Corporation or any Subsidiary which is directly
or indirectly owned by any Interested Stockholder or any Affiliate of any Interested
Stockholder.
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(g) "Affiliate" or "Associate" shall have the respective meanings ascribed to such
terms in Rule 12b-2 of the General Rules and Regulations under the Securities
Exchange Act of 1934, as in effect on January 1, 1985.

(h) "Subsidiary" means any corporation of which a majority of any class of shares
of such corporation entitled to vote generally in the election of directors is owned,
directly or indirectly, by the Corporation; provided, however, that for the purposes of the
definition of Interested Stockholder set forth in paragraph (c) of this Section 3, the term
"Subsidiary" shall mean only a corporation of which a majority of the combined voting
power of all shares of such corporation entitled to vote generally in the election of
directors is owned, directly or indirectly, by the Corporation.

(i) "Disinterested Director" means any member of the Board of Directors of the
Corporation who is unaffiliated with the Interested Stockholder and was a member of the
Board of Directors prior to the time that the Interested Stockholder became an Interested
Stockholder, and any successor of a Disinterested Director who is unaffiliated with the
Interested Stockholder and is recommended to succeed a Disinterested Director by a
majority of Disinterested Directors then on the Board of Directors.

(j) "Market Price" means the average of the closing sales prices on the 20 regular
trading days immediately preceding the date of any binding agreement to purchase
shares of Voting Stock of the class of Voting Stock in question on the Composite Tape
for New York Stock Exchange-Listed Stocks, or, if such class of Voting Stock is not
quoted on the Composite Tape, on the New York Stock Exchange, or, if such class of
Voting Stock is not listed on such Exchange, on the principal United States securities
exchange registered under the Securities Exchange Act of 1934 on which such class
of Voting Stock is listed, or, if such class of Voting Stock is not listed on arty such
exchange, the last dosing bid quotations with respect to a share of such class of Voting
Stock immediately preceding the time in question on the National Association of
Securities Dealers, Inc., Automated Quotations System or any system then in use (or
any other system of reporting or ascertaining quotations then available), or if such class
of Voting Stock is not so quoted, the fair market value at the time in question of such
stock as determined by the Board of Directors in good faith.

SECTION 4. Powers of the Board of Directors. A majority of the Disinterested
Directors, or, if there are no Disinterested Directors, a majority of the members of the Board
of Directors then in office, shall have the power to determine, for the purposes of this Article
Ninth, on the basis of information known to them, (a) whether a person is an Interested
Stockholder, (b) the number of shares of Voting Stock beneficially owned by any person, (c)
whether a person is an Affiliate or Associate of another, and (d) whether the assets or financial
obligations or benefits which are the subject of any Self-Dealing Transaction have, or the
consideration to be received for the issuance or transfer of securities by the Corporation or any
Subsidiary in any Self-Dealing Transaction has, an aggregate fair market value of or involve
$25,000,000 or more. A majority of the Disinterested Directors, or, if there are no Disinterested

-47-



Directors, a majority of the members of the Board of Directors then in office, shall have the
further power to Interpret all of the terms and provisions of this Article Ninth.

SECTION 5. Amendment, Repeal, etc. Notwithstanding anything contained in this
Certificate of Incorporation or the By-Laws of the Corporation to the contrary, the alteration,
change, amendment, repeal or adoption of any provisions inconsistent with this Article Ninth
shall require the affirmative vote of the holders of a majority of the combined voting power of
the outstanding Voting Stock, excluding any votes cast with respect to shares of Voting Stock
beneficially owned by any Interested Stockholder, voting together as a single class, but in no
event less than the affirmative vote of 80% of combined voting power of the outstanding shares
of Voting Stock, Including shares of Voting Stock beneficially owned by any Interested
Stockholder, voting together as a single class.

TENTH. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, including in a Preferred Stock
Designation, in the manner now or hereafter prescribed by applicable law and this Certificate
of Incorporation, including any applicable Preferred Stock Designation, and all rights conferred
upon stockholders herein are created subject to this reservation.

ELEVENTH. A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the Delaware
General Corporation Law as the same exists or may hereafter be amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification.

csrifmS
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This Restated Certificate of Incorporation which was executed on the 2nd day of
November, 1995, has been duly adopted by the Board of Directors of the Corporation in
accordance with the provisions of Section 245 of Ihe General Corporation Law of the State of
Delaware and only restates and integrates and does not further amend the provisions of the
Corporation's Restated Certificate of Incorporation, as heretofore amended or supplemented.
There is no discrepancy between those provisions and the provisions of this Restated
Certificate of Incorporation.

MAXUS ENERGY CORPORATION

By:.
W. Mark Miller
Executive Vice President

ATTEST:

Bv.
H. R. Smith, Secretary
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CERTIFICATE OF AMENDMENT
OF THE

RESTATED CERTIFICATE OF INCORPORATION
OF

MAXLS ENERGY CORPORATION

Maxus Energy Corporation (the "Corporation"), a corporation organized and existing under
and by virtue of the General Corporation Law of the State of Delaware does hereby certify that the
amendment of the Corporation's Restated Certificate of Incorporation (the "Certificate of
Incorporation'1) set forth below has been duly adopted in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware: .

Subparagraph (ii) of paragraph (a) of SECTION 7 of the statement of the
powers, preferences, right;;, qualification:;, limitations and restrictions of the
Corporation's $2.50 Cumulative Preferred Stock. Si .00 par value, located in Article
FOURTH of the Certificate of Incorporation is amended to read as follows:

(ii) The sale, lease or conveyance (other than by mortgage) of all or
substantially all of the property or business of the Corporation other than for fair value
as determined by the Board of Directors or the consolidation or merger of the
Corporation into any other corporation, unless the corporation resulting from such
merger or consolidation shall have thereafter no class of shares, either authorized or
outstanding, ranking prior to or on a parity with snares corresponding to the shares
of Preferred Stock, except the same number of shares with no greater rights and
preferences than the shares of Preferred Stock authorized immediately preceding such
consolidation or merger and unless each holder of shares of Preferred Stock
immediately preceding such consolidation or merger shall receive the same number
of shares, with substantially the same rights and preferences, of the resulting
corporation; provided, however, that the resulting corporation may have authorized
and outstanding such additional shares having preferences or priorities over or being
on a parity with the shares of Preferred Stock as the holders of Preferred Stock of the
Corporation may have previously authorized pursuant to the Certificate of
Incorporation; and provided, further, thai this requirement of consent by the holders
of shares of Preferred Stock shall not be deemed to apply to or operate to prevent the
purchase by the Corporation of the assets or shares, in whole or in part, of any other
corporation.

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be executed by
David A. Wadswonh, its authorized officer, on this 5th day of December. 1997.

David A. Wads^orth
Vice President
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
December 14,1998 , among Maxus Corporate Company, a Delaware corporation ("MCC"), Maxus
Gas Marketing Company, a Delaware corporation ("MGMC"), Maxus Indonesia, Inc., a Delaware
corporation ("Mil"), Maxus International Services Company, a Texas corporation ("MISC") and
Maxus Energy Corporation, a Delaware corporation ("MEC"), hereinafter sometimes referred to
collectively as the "Parties",

W1TNESSETH:

WHEREAS, the respective boards of directors of MCC, MGMC, Mil, MISC and
MEC deem it advisable and in the interests of the stockholders of the respective Parties that MCC,
MGMC, Mil and MISC be merged with and into MEC;

WHEREAS, in furtherance thereof, the respective boards of directors of the Parties
have approved this Agreement and the merger of MCC, MGMC, Mil and MISC with and into
MEC;

WHEREAS, Section 252 of the General Corporation Law of the State of Delaware,
8 Del.C. §101, et se .̂ (the "DGCL"), and Article 5.01 of the Texas Business Corporation Act,
VAT.S., Bus.Corp.Act., Art. 1.01 etse^. (the TBCA"), authorize the merger of one or more
domestic and foreign corporations with and into a Delaware corporation;

WHEREAS, MCC, MGMC, Mil and MISC now desire to merge with and into
MEC (the "Merger"), following which MEC shall be the surviving corporation;

NOW THEREFORE, the Parties hereby agree as follows:

Section 1. The Merger.

Upon the terms and subject to the conditions set forth in this Agreement, at the
Effective Time (defined below), MCC, MGMC, Mil and MISC, shall be merged with and into MEC
in accordance with the DGCL and the TBCA, whereupon the separate existence of each of MCC,
MGMC, MH and MISC (the "Terminating Corporations") shall cease and MEC shall continue as
the surviving corporation (the "Surviving Corporation") of the Merger.

Section 2. The Effective Time.

The Effective Time of the Merger shall be 11:59 pjn., December 31,1998.

Section 3. The Surviving Corporation.

3.01. Governing Law. MEC shall survive the Merger and shall continue
to be governed by the laws of the State of Delaware, which is the jurisdiction of its incorporation.



3.02. Certificate of Incorporation. The Certificate of Incorporation of MEC, as
in effect immediately prior to the Effective Time (reference being made to Annex A hereto for the
terms thereof) shall be the Certificate of Incorporation of the Surviving Corporation until thereafter
amended in accordance with its provisions and applicable law.

3.03. By-laws. The By-Laws of MEC, as in effect immediately prior to the
Effective Time, shall be the By-Laws of the Surviving Corporation until thereafter amended in
accordance with its provisions, the Certificate of Incorporation and applicable law.

3.04. Directors and Officers. The directors and officers of MEC holding a
directorship or office immediately prior to the Effective Time shall be the directors and officers,
respectively, of the Surviving Corporation, all of whom shall hold their respective directorships and
offices until the election and qualification of their respective successors or until their earlier
resignation or removal from office in accordance with the Certificate of Incorporation and By-Laws
of the Surviving Corporation and applicable law.

Section 4. Treatment of Shares.

4.01. Terminating Corporations. At the Effective Time, each issued share of the
capital stock of each of the Terminating Corporations (and the certificates representing all such
shares) shall be canceled and all rights associated therewith shall cease to exist inasmuch as,
immediately prior to the Effective Time, all the shares of capital stock of all Terminating
Corporations and the Surviving Corporation are held and owned, directly or indirectly, by a common
holder.

4.02. Surviving Corporation. The issued shares of capital stock of MEC shall
not be converted in any manner and each share which is issued immediately prior to the Effective
Time shall continue to represent one issued share of capital stock of the Surviving Corporation.

Sections. Property Rights and Liabilities.

At the Effective Time, the Surviving Corporation (a) shall succeed to and possess,
without further act or deed, all of the estate, rights, privileges, powers and franchises, both public
and private, and all of the assets and property, real, personal and mixed, of whatever kind and
character, of each of the Terminating Corporations and (b) shall be liable for, without further act or
deed, all of the debts, duties, obligations and liabilities of each of the Terminating Corporations.

Section 6. Termination and Abandonment.

6.01 Board Action. This Agreement may be terminated and the Merger may be
abandoned at any time prior to the Effective Time:

(a) by action of the board of directors of any of the Parties,
notwithstanding approval of this Agreement by the stockholders of any or all of the
Parties, if such action shall be taken before this Agreement (or certificate in lieu
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thereof) is filed with the Secretary of State of the State of Delaware or with the
Secretary of State of the State of Texas; or

(b) by action of the respective boards of directors of each of the
Parties, notwithstanding approval of this Agreement by the stockholders of any or
all of the Parties, if such action shall be taken after this Agreement (or certificate in
lieu thereof) is filed with the Secretary of State of the State of Delaware or with the
Secretary of State of the State of Texas. If the respective boards of directors of
each of the Parties shall act to terminate this Agreement and abandon the Merger

been filed with the Secretary of State of the State of Delaware or with the Secretary
of State of the State of Texas, a certificate or statement of termination of merger,
signed on behalf of each of the Parties, shall be filed before the Effective Time in
accordance with the provisions of the DGCL and the TBCA.

6.02 Effect of Termination. If this Agreement is terminated pursuant to Section
6.01, this Agreement shall become void and of no effect; and none of the Parties shall, solely by
reason of such termination, have any manner of liability to any of the other Parties.

Section 7. Stockholder Approval.

This Agreement shall be submitted to the stockholders of each of the Terminating
Corporations in accordance with the DGCL and the TBCA, as applicable, with the recommendation
of the respective boards of directors of each Terminating Corporation that the stockholders approve
this Agreement. The Parties acknowledge that approval of the Merger and of this Agreement by the
stockholders of the Surviving Corporation is not required under the provisions of the DGCL and the
TBCA or other applicable law.

Section 8. Fees and Franchise Taxes.

The Surviving Corporation hereby agrees to pay and discharge all fees and
franchise taxes, if any, that may be owing by each of the Terminating Corporations at the Effective
Time under the provisions of the DGCL and/or the TBCA.

Section 9. Filings.

9.01 Delaware Filing. Provided this Agreement shall be approved as
required by the DGCL and the TBCA, the secretary or assistant secretary of each of the Parties shall
so certify such fact on this Agreement together with such other certifications a may be required or
authorized by the DGCL and the TBCA. This Agreement shall then be filed with the Secretary of
State of the State of Delaware and shall become effective in accordance with Section 103 of the
DGCL. In the alternative, the appropriate officer of the Surviving Corporation may prepare, sign
and file a certificate of merger with the Secretary of State of the State of Delaware in accordance
with the applicable provisions of the DGCL and make all other filings or recordings required or
authorized by the DGCL or other applicable law in connection with the Merger.
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9.02 Texas Filing. Provided this Agreement shall be approved as required by
the TBCA and the DGCL, each of the Parties required to do so, acting through its respective
authorized officers, shall execute and file Articles of Merger with the Secretary of State of the State
of Texas and shall make all other filings or recordings required or authorized by the TBCA and the
DGCL in connection with the Merger. The Articles of Merger shall then become effective in
accordance with the provisions of Article 10.03 of the TBCA.

Section 10. Miscellaneous.

10.01 Amendments: No Waivers, (a) Any provision of this Agreement may,
subject to applicable law, be amended or waived prior to the Effective Time if, and only if, such
amendment or waiver is in writing and signed by the applicable Party or Parties.

(b) No failure or delay by any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude
any other or further exercise thereof or the exercise of any other right, power or privilege.

10.02 Integration. AH prior or contemporaneous agreements, contracts, promises,
representations, and statements, if any, among the Parties, or any of them, are hereby merged into
this Agreement, and this Agreement shall constitute the entire understanding among the Parties with
respect to the subject matter hereof.

10.03 Successors and Assigns. The provisions of this Agreement shall be binding
upon and shall inure to the benefit of the Parties and their respective successors and assigns,
provided that no Party may assign, delegate or otherwise transfer any of its rights or obligations
under this Agreement without the consent of each of the other Parties.

10.04 Counterparts. This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto and
hereto were upon the same instrument.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly
executed by their respective authorized representatives as of the day and year first above written.

MAXUS CORPORATE COMPANY

By:_
David A. Wadsworth
Vice President

MAXUS GAS MARKETING COMPANY

By:_
David A. Wadswortb
Vice President



MAXUS INDONESIA, INC.

By- L^Jl £• UvA_^t>->
David A. Wadsworth
Vice President

MAXUS INTERNATIONAL SERVICES COMPANY

By;
David A. Wadsworth
Vice President

MAXUS ENERGY CORPORATION

By:.
ad A. Wadsworth

Vice President, Legal
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ANNEX A

Attached to Agreement and Plan of Merger among Maxus Corporate
Company, Maxus Gas Marketing Company, Maxus Indonesia, Inc., Maxus
International Services Company and Maxus Energy Corporation dated
December 14, 1998

Reference is hereby made to the records of the office of the Secretary of State of the State of
Delaware for the terms and provisions of the Restated Certificate of Incorporation of Maxus Energy
Corporation, as amended and in effect immediately prior to the Effective Time of the Merger, which
is deemed incorporated herein as if fully set forth.



CERTIFICATE OF THE SECRETARY

OF

MAXUS CORPORATE COMPANY

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Corporate Company, a Delaware corporation
(the "Company"), does hereby certify that the holder of all the
issued and outstanding capital stock of the Company entitled to
vote dispensed with a meeting and vote of stockholders and
consented in writing, pursuant to the provisions of Section 228 of
the General Corporation Law of the State Delaware, to the adoption
of the foregoing Agreement and Plan of Merger, and that any written
notice required by Section 228 has been given.

Dated: December 14, 1998.

H. R. Smith,~Secretary
MAXUS CORPORATE COMPANY



CERTIFICATE OF THE SECRETARY

OF

MAXUS GAS MARKETING COMPANY

The undersigned/ H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Gas Marketing Company, a Delaware
corporation (the "Company"), does hereby certify that the holder of
all the issued and outstanding capital stock of the Company
entitled to vote dispensed with a meeting and vote of stockholders
and consented in writing, pursuant to the provisions of Section 228
of the General Corporation Law of the State Delaware, to the
adoption of the foregoing Agreement and Plan of Merger, and that
any written notice required by Section 228 has been given.

Dated: December 14, 1998.

H. R. Smith, Secretary
MAXUS GAS MARKETING COMPANY



CERTIFICATE OF THE SECRETARY

OF

MAXUS INDONESIA, INC.

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Indonesia, Inc., a Delaware corporation
(the "Company"), does hereby certify that the holder of all the
issued and outstanding capital stock of the Company entitled to
vote dispensed with a meeting and vote of stockholders and
consented in writing, pursuant to the provisions of Section 228 of
the General Corporation Law of the State Delaware, to the adoption
of the foregoing Agreement and Plan of Merger, and that any written
notice required by Section 228 has been given.

Dated: December 14, 1998.

iT! HT. Smith,'^Secretary
MAXUS INDONESIA, INC.

l:\lBgalVhrBBith\m*r9*r\c*rtIf-n



CERTIFICATE OF THE SECRETARY

OF

MAXU5 INTERNATIONAL SERVICES COMPANY

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus International Services Company, a Texas
corporation (the "Company"), does hereby certify that the holder of
all the issued and outstanding capital stock of the Company
entitled to vote dispensed with a meeting and vote of stockholders
and consented in writing, pursuant to the provisions of Article
9.10 of the Texas Business Corporation Act of the State Texas, to
the adoption of the foregoing Agreement and Plan of Merger, and
that any written notice required by Article 9.10 has been given.

Dated: December 14, 1998.

A/
H. R.

./?. - . A
Smith,Secretary

MAXUS INTERNATIONAL SERVICES COMPANY



CERTIFICATE OF THE SECRETARY

OF

MAXUS ENERGY CORPORATION

The undersigned, H. R. Smith, the duly appointed, qualified
and acting Secretary of Maxus Energy Corporation, a Delaware
corporation (the "Company"), does hereby certify that (a) the
foregoing Agreement and Plan of Merger has been adopted pursuant to
the provisions of the first sentence of Section 251 (f) of the
General Corporation Law of the State of Delaware and (b> as of the
date of this Certificate all the conditions of the aforesaid first
sentence of Section 251(f) have been and are satisfied.

Dated: December 14, 1998.

H. R. Smith, "Secreta'ry
MAXUS ENERGY CORPORATION

t::\l«fl«l\hu«ith\n«rg«r\c«itif-i>»c.upd
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CERTIFICATE OF INCORPORATION

OF

MAXUS ENERGY CORPORATION

(Originally incorporated under the name of
New Diamond Corporation on July 19,1983)

FIRST. The name of the Corporation (the "Corporation") is Maxus Energy Corporation.

SECOND. The registered office of the Corporation in the State of Delaware is located at
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, County of New Castle.
The name of the Corporation's registered agent at such address is The Corporation Trust
Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

FOURTH. The Corporation is authorized to issue two classes of capital stock, designated
Common Stock and Preferred Stock. The amount of total authorized capital stock of the
Corporation is 4,000 shares, divided into 3,000 shares of Common Stock, $1.00 par value, and
1,000 shares of Preferred Stock, $1.00 par value.

The Preferred Stock may be issued in one or more series. The Board of Directors is
hereby authorized to issue the shares of Preferred Stock in such series and to fix from time to
time before issuance the number of shares to be included in any series and the designation,
relative powers, preferences and rights and qualifications, limitations or restrictions of all shares
of such series. The authority of the Board of Directors with respect to each series shall include,
without limiting the generality of the foregoing, the determination of any or all of the following:

(a) the number of shares of any series and the designation to distinguish the
shares of such series from the shares of all other series;

(b) the voting powers, if any, and whether such voting powers are full or limited, in
such series;

(c) the redemption provisions, if any, applicable to such series, including the
redemption price or prices to be paid;

(d) whether dividends, if any, shall be cumulative or noncumulative, the dividend
rate of such series, and the dates and preferences of dividends on such series;

(e) the rights of such series upon the voluntary or involuntary dissolution of, or
upon any distribution of the assets of, the Corporation;

(f) the provisions, if any. pursuant to which the shares of such series are



convertible into, or exchangeable for, shares of any other class or classes or of any other
series of the same or any other class or classes of stock, or any other security, of the
Corporation or any other corporation, and price or prices or the rates of exchange
applicable thereto;

(g) the right, if any, to subscribe for or to purchase any securities of the
Corporation or any other corporation;

(h) the provisions, if any, of a sinking fund applicable to such series; and

(!) any other relative, participating, optional or other special powers, preferences,
rights, qualifications, limitations or restrictions thereof;

all as shall be determined from time to time by the Board of Directors and shall be stated in said
resolution or resolutions providing for the issuance of such Preferred Stock (a "Preferred Stock
Designation").

FIFTH. In furtherance of, and not in limitation of the powers conferred by statute, the
Board of Directors is expressly authorized and empowered:

(a) To make and alter the By-Laws of the Corporation; provided, however, that
the By- Laws made by the Board of Directors under the powers hereby conferred may be
altered, changed, amended or repealed by the Board of Directors or by the affirmative
vote of the holders of a majority of shares having voting power with respect thereto; and

(b) From time to time to determine whether and to what extent, and at what
times and places, and under what conditions and regulations, the accounts and books of
the Corporation or any of them, shall be open to inspection of stockholders; and no
stockholder shall have any right to inspect any account, book or document of the
Corporation, except as conferred by applicable law and subject to the rights, if any, of the
holders of any series of Preferred Stock.

The Corporation may in its By-Laws confer powers upon its Board of Directors in addition
to the foregoing and in addition to the powers and authorities expressly conferred upon the Board
of Directors by applicable law.

SIXTH. The stockholders and Board of Directors of the Corporation shall have power to
hold their meetings and to nave one or more offices of the Corporation within or without the State
of Delaware, and to keep the books of the Corporation outside of the State of Delaware at such
place or places as may from time to time be designated by the Board of Directors.

SEVENTH. Subject to the rights of the holders of any class or series of stock having a
preference over the Common Stock as to dividends or upon liquidation to elect additional
Directors under specific circumstances, special meetings of stockholders of the Corporation may
be called only by the Chairman of the Board of Directors and shall be promptly called by the
Chairman or the Secretary at the written request of a majority of the Board of Directors or the
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holders of a majority of the outstanding Common Stock upon not fewer than ten nor more than 60
days' written notice.

EIGHTH. SECTION 1. Number, Election and Terms of Directors. Subject to the rights of
the holders of any class or series of stock having a preference over the Common Stock as to
dividends or upon liquidation to elect additional Directors under specific circumstances, the
number of the Directors of the Corporation shall be fixed from time to time by or pursuant to the
By-Laws of the Corporation. Each director shall hold office for one year after the time of such
director's election or until such director's successor is elected and qualified at the succeeding
annual meeting of stockholders of the Corporation or until such director's earlier resignation or
removal in accordance with the General Corporation Law of the State of Delaware, this
Certificate of Incorporation and By-Laws.

SECTION 2. Stockholder Nomination of Director Candidates and Introduction of
Business. Advance notice of stockholder nominations for the election of Directors and advance
notice of business to be brought by stockholders before an annual meeting shall be given in the
manner provided in the By-Laws of the Corporation.

SECTION 3. Newly Created Directorships and Vacancies. Except as otherwise provided
for or fixed pursuant to the provisions of Article Fourth of this Certificate of Incorporation relating
to the rights of the holders of any class or series of stock having a preference over the Common
Stock as to dividends or upon liquidation to elect Directors under specified circumstances, newly
created directorships resulting from any increase in the number of Directors and any vacancies
on the Board of Directors resulting from death, resignation, disqualification, removal or other
cause shall be filled only by the affirmative vote of a majority of the remaining Directors then in
office, even though less than a quorum of the Board of Directors. Any Director elected in
accordance with the preceding sentence shall hold office for the remainder of the full term of the
Director that he replaces and until such Director's successor shall have been elected and
qualified. No decrease in the number of Directors constituting the Board of Directors shall
shorten the term of an incumbent Director.

SECTION 4. Removal. Subject to the rights of the holders of any class or series of stock
having a preference over the Common Stock as to dividends or upon liquidation to eled
additional Directors under specified circumstances, any Director may be removed from office only
by the affirmative vote of the holders of at least 50% of the combined voting power of the
outstanding shares of Voting Stock, voting together as a single class.

NINTH. [Deleted]

TENTH. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, including in a Preferred Stock
Designation, in the manner now or hereafter prescribed by applicable law and this Certificate of
Incorporation, including any applicable Preferred Stock Designation, and all rights conferred
upon stockholders herein are created subject to this reservation.

-3-



ELEVENTH. A director of the Corporation shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except to the extent
such exemption from liability or limitation thereof is not permitted under the Delaware General
Corporation Law as the same exists or may hereafter be amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification.

-4-



IN WITNESS WHEREOF, this Restated Certificate of Incorporation (thi*
"Certificate") which was executed on the 29th day of February, 2000, has been duty-
adopted by the Board of Directors of Maxus Energy Corporation (the "Corporation") in
accordance with the provisions of Sections 242 and 245 of the General Corporation Law
of the State of Delaware. In lieu of a meeting and vote of stockholders, the sole
stockholder entitled to vote thereon has consented in writing to the adoption of this,
Certificate and has delivered Its written consent to the Secretary of the Corporation a:>
provided in Section 228 of the General Corporation Law of the State of Delaware. This
Certificate restates and integrates and also further amends the provisions of the*
Corporation's Restated Certificate of Incorporation, as heretofore amended or
supplemented.

MAXUS ENERGY CORPORATION

By:.
DavidA,Wadeworth
Vtce President, Legal
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APPLICATION FOR CERTIFICATE OF AUTHORITY

Pursuant to the provisions of Article 8.05 of the Texas Business Corporation Act, the
undersigned corporation hereby applies for a Certificate of Authority to transact business in Texas:

1. The namB o< thp rnrporatinn is New Diamond Corporation _ ,, ,..
a '" lh« urnc* j»f the
Secretary of State of Texi

AOETJ01963
2. If the name of the corporation does not contain the word "corporation," "company,"

"incorporated," or "limited" (or an abbreviation thereof), then the name of the corporation wittMte B
word or abbreviation which it elects to add thereto for use in Texas is: (Or if the
not available in Texas, then specify the assumed name which the corporation elects to use in Texas
and attach Assumed Name Certificate.)

3. It is incorporated under the laws of Delaware

4. The date of its incorporation is July 19. 1983 and the period of its

duration is perpetual . (State "Perpetual" or term of years).

5. The address of its principal office In the state or country under the laws of which It is
incorporated is

100 West Tenth Street, Wilmington, Delaware 19801

6. The address of its proposed registered office in Texas Is (a P. 0. Box 1$ not sufficient)

Repubbc National Bank Building,

c/o C T CORPORATION SYSTEM, Dallas. Texas 75201

and the name of its proposed registered agent in Texas at such address is

C T CORPORATION SYSTEM

7. The purpose or purposes of the corporation which it proposes to pursue In the trans-
action of business in Texas are:

To engage in any lawful activity

8. It is authorized to pursue such purpose or purposes in the state or country under the
laws of which it is incorporated

9. The names and respective addresses of It* directors are*

NAME ADDRESS

J. F. Kelley 717 Morth Harvood, Dallas, TX 75201

C. D. McDoulett, Jr. 717 North Harwood, Dallas, TX 75201

T. J. Frethold 717 North Harwood, Dallas, TX 75201

(TEX -1816-3/15/8:)



ft ̂
10. The names and respective addresses of its officers are:.

NAME OFFICE

J._F. Kelley President

ADDRESS

717 N. Harvood. Dallas. TX

C.I). McDoulett. Jr.

T.:r. Frethold

Vice President
75201

717 H. Harwood. Dallas. TX
75201

717 N. Harwoodr Dallas, TXSecretary

R«M. Ahl strom Treasurer 717 N. Harvood, Dallas, TX

R.W. Arp Controller
75201

717 N. Harwood, Dallas, TX_ _
75201

11. The aggregate number of shares which it has authority to issue, itemized by classes,
par value of shares, shares without par value, and series, if any, within a class, is:

NUMBER OF
SHARES CLASS SERIES

300.000.000 Common _ —

PAR VALUE PER SHARE OR
STATEMENT THAT

SHARES ARE WITHOUT PAR VALUE

$1.00

100.000,000 Preferred $1.00

12. The aggregate number of its issued shares, itemized by classes, par value of shares,
shares without par value, and series, if any, within a class, is:

PAR VALUE PER SHARE OR
NUMBER OF STATEMENT THAT

SHARES CLASS SERIES SHARES ARE WITHOUT PAR VALUE

1,000 Common — $1.00

No preferred stock issued

13. The amount of its stated capital is $ 1,000.00
(See Texas Business Corporation Act, Article 1.02A(11) for definition of stated capital).

14. Consideration of the value of at least One Thousand Dollars ($1,000.00) has been
paid for the issuance of its shares.

15. This Application is accompanied by a Certificate of Good Standing, duly authenticated
by an authorized officer of the state or country under the laws of which it is incorporated.

Hey~-ftrta»om3L Corporation

and

STATE OF

COUNTY OF HAT.1 .AS

(, the undersigned, a notary public, do certify that on this 29th __day of

August ia 83 pe^^uy appeared before me James F" Kellgy

. who being duly sworn, declared that he signed the foregoing
document and that the statements therein contained are true.

_
Notary Public

(Notarial Seal)



ANTI-TRUST AFFIDAVIT

STATE OF

COUNTY OF . DAUAS

Before me, the undersigned authority, on this day personally appeared T . _ _ J .

__ who being by me duly sworn, deposes and says:

That the New Diamond Corporation Is not»
trust or organization in restraint of trade, in violation of the laws of Texas; that it has not, within twelve
months next preceding the date of this affidavit, entered Into any combination, contract, obligation or
agreement to create nor which may tend to create or to carry out any restriction in trade or commerce
or aids to commerce, nor to fix, maintain, increase or reduce the price of any merchandise, produce or
commodity, oir any article of commerce; nor to prevent or lessen competition in the manufacture, mak-
ing, transportation, sale or purchase of any merchandise, produce or commodity, or any article of com.
merce, or in the preparation thereof for market; nor to fix or maintain any standard or figure whereby
the price of same Is or has been in any manner affected, controlled or established. That it has not, dor.
ing said time, entered into, executed or carried out any contract, obligation or agreement with any per.
son, corporation or association of persons not to sell or dispose of any commodity or articles of commerce
below a common standard or figure, or to keep the price thereof at a fixed or graded figures, or to pre-
clude a fair And unrestricted competition in the sal» of any commodity or articles of commerce, or to
regulate, fix or limit the output thereof, or to abstain from engaging in or continuing business or from
the purchase or sale of any commodity or article of commerce partially or entirely within the State of
Texas or any portion thereof.

Affiant further says that the above named corporation has not within twelve months next preceding
the date of this affidavit, either directly or through the instrumentality of trustees or otherwise, acquired
the shares or certificates of stocks or bonds, franchises or other rights or the physical properties or any
part thereof of any other corporation or corporations for the purpose of preventing or lessening or which
tends to affect or lessen competition. That it has not within said time entered Into any agreements or
understanding: to refuse to buy from or sell to any other person, corporation, firm or association of persons
any commodities or articles of commerce, nor entered into any agreement to boycott or threaten to re-
fuse to buy from or sell to any person, firm or corporation or association of persons for the baying from
or selling to any other person, firm, corporation or association of persons.

Affiant further cays that no officer of the above named corporation has, within his knowledge, during the
said twelve months, made on behalf of it or for its benefits, any such contract or agreement as Is specified
in this affidavit

Sworn to and subscribed before me, this the 2_?th . day of ..AugyB.t A. D., 1» _!3.

a (SEAL) ~ Notary Public in and for

NOT*—Th» itov* »ffld»Tlt most b« wt>KrIb*4 »4 iwor» to bjt th» prwldcnt or Tlc*-»r*ildMt or Mcr*t»ry at tnuar*r
or two of tkf director! of th* corporation ippljlnf tor ptrmlt.

(TEXAS - 124 - 7/16/68)



®fftt* of staretar of

It GLENN C. KENTON/ SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY NEW DIAMOND CORPORATION IS DULY

INCORPORATED UNDER THE LAMS OF THE STATE OF DELAWARE AND IS IN

GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE

RECORDS OF THIS OFFICE SHOW; AS OF THE DATE SHOWN BELOW.

Glenn C Kenton, Secretary of State

AUTHENTICATION. ! °048365

722370024 DATE 08/25/1983



.
APPLICATION FOR AMENDED CERTIFICATE °fSt»«eOf^f

OF AUTHORITY *

C ^terfc H ~
The name of the corpora t ion as It currently appears on the re^ffrTrt'iongsL.
of the Secretary of S ta te of T e x a s is

NEW DIAMOND CORPORATION

(If the corporation's name was previously unavailable and has elected

to use an assumed name in Texas, complete the following.) The assumed

name of the corporation as it currently appears on the records of the

Secretary of State is

A Certificate of Authority was issued to the corporation on
August 30 , lg83

The corporation's name has been changed to
DIAMOND SHAMROCK CORPORATION

(Note: If the corporate name has not been changed,insert "No change.1

The name which it elects to use hereafter in the State of Texas is
DIAMOND SHAMROCK CORPORATION

It desires to pursue in Texas purposes other than, or in addition to,

those authorized by its Certificate of Authority, as follows:

NO CHANGE

It is Authorized to pursue such purpose or purposes in the state or

country under the laws of which it is incorporated.

It desires to change the statement(s) contained in item(s) number

of the original or amended certificate of authority to read

as follows-

NO CHANGE

Its vice . President
And ///^g?

Its Secretary

STATE OF TEXAS

COUNTY OF DALLAS

Sworn to t h i s '-'-let day of September , 19 83

Notary Publ ic

(TEXAS - 1316 X



®ffit* of ^stretarg of

I- GLENN C. KENFON, SECRETARY OF STATE OF THE STATE OF

DELAWARE DO HEREBY CERTIFY THAT

NEW DIAMOND CORPORATION FILED A CERTIFICATE OF AMENDMENT

CHANGING ITS CORPORATE* I ITLE TO DIAMOND SHAMROCK CORPORATION ON

THE FIRST DAY OF SEPTEMBER; A.D. 1983, AT 8:31 O'CLOCK A.M.

Glaroj C Kenton, Secretary of State

AUTHENTICATION • 0065263

722560045 °ATE 09/13/1983



IntheOffleooftba
Rtery

JWITo the Secretary of State
of the State of Texa8:

C T Corporation System, as the registered agent for the domestic and foreign
corporations named on the attached list submits the following statement for the
purpose of changing the registered office for such corporations, in the State of
Texas:

1. The name of the corporation is See attached list

2. The poet office address of its present registered office is Republic National

Bank Building, c/o C T Corporation System, Dallas, Texas 75201

3. The post office address to which its registered office is to be changed is

1601 EljL Street, c/o C T Corporation System, Dallas, Texas 75201

4. The naiae of its present registered agent is C T CORPORATION SYSTEM

5. The name of its successor registered agent is C T CORPORATION SYSTEM

6. The post office address of its registered office and the post office address
o:E the business office of its registered agent, as changed, will be
identical.

7. Notice of this change of address has been given in writing to each corpora-
tion named on the attached list 10 days prior to the date of filing of this
certificate.

Dated January 6 , 1985 .

C T CORPORATION SYSTEM

* its vice President

STATE OF Mew York >

COUNTY op Hew York )

IF Begina M. Dunn » notary public, do hereby

certify that on this 27th day of December 1SBJ»___,

personally appeared before me Virginia Colvell who being by

me first duly sworn, declared that she is the Vice President of

C T Corporation System , that »he signed the foregoing

document as Vice President of the corporation, and that the

statements therein contained are true.

/̂ Notary Public

REniNA M DUNN
NotNy Public, State of N*w VN*

No 31-4726520
<3u»»fl*d In New York County

OonvnlMton Expires (March 30. 1986



APPLICATION FOR AMENDED CERTIFICATE 2 8 IQfl?
OF AUTHORITY °'

1. The name of the corporation as it currently appears on the records
of the Secretary of State of Texas is Pia"*"** Shamrock corporation

2. (If the corporation's name was previously unavailable and has elected
to use an assumed name in Texas, complete the following.) The assumed

name of the corporation as it currently appears on the records of the
Secretary of State is _ _

3. A Certificate of Authority was issued to the corporation on
August 30 ]g 83 _

4. The corporation's name has been changed to Maxue Energy corporation

( N o t e : I f the corporate name has not been changed, insert "No change.")
5. The name which it elects to use hereafter in the State of Texas is

Maxus Energy Corporation

6. It desires to pursue in Texas purposes other than, or in addition to,
those authorized by its Certificate of Authority, as follows:

SO GRANGE

7. It i* authorized to pursue such purpose or purposes in the state or

country under the laws of which it is incorporated.
8. It desires to change the statement(s) contained in item(s) number

of the original or amended certificate of authority to read
as follows

NO CHANGE

ItS Secretary

(Title of Officer)
Robin Green



u u o y /i 2 u u v

State
of

DELAWARE
Office of SECRETARY OF STATE

*£ Michael HarkinS, ^ec t̂e&uc^ c^ cr&zJe>

(fa &£*&&& Ce*6/U, that the "DIAMOND SHAMROCK CORPORATION", filed a Certificate of

Ownership, changing its corporate title to 'MAXUS ENERGY CORPORATION", on the twenty-eighth

day of April, A.D. 1987, at 8t30 o'clock A.M.

In Testimony Whereof, J Aa#& Ae*eusi&* &et
official*ealat Qoae* t/u* twentiath day

e& M°y in, £&e>uea#> cp ati* -£OM£

one- (/uutAastct rune. Attfukect, asut eighty-aevcn.



S1378-00
In the Office of the

Secretary ot state or Texas

To the Secretary of State JUL l3 1990
of the State of Texas: rw^ *

Corporations Section

C T Corporation System, as the registered agent for the domestic and foreign
corporations named on the attached list submits the following statement for the
purpose of changing the registered office for such corporations, in the State of
Texas:

1. The name of the corporation is See attached,list

2. The post office address of its present registered office is c/o C T

CORPORATION SYSTEM. 1601 ELM STREET. DALLAS. TEXAS 75201

3. The post office address to which its registered office is to be changed is

c/o C T CORPORATION SYSTEM. 350 N. ST. PAUL STREET, DALLAS. TEXAS 75201

4. The name of its present registered agent is C T CORPORATION SYSTEM

5. The name of its successor registered agent is C T CORPORATION SYSTEM

6. The post office address of its registered office and the post office address
of the business office of its registered agent, as changed, will be
identical.

r
')

7. Notice of this change of address has been given 1n writing to each corpora-
tion named on the attached list 10 days prior to the date of filing of this
certificate.

Dated \h&+ &. 1990.

C T CORPORATION SSTEM

By ^

Its Vice President



• o '" fteARTICLES OF MERGER / Stefan, r., ^^ ^
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OF / —15)998

MAXUS INTERNATIONAL SERVICES CO

AND

MAXUS ENERGY CORPORATION

To the Secretary of State
State of Texas

Pursuant to the provisions of the Texas Business Corporation Act, V A T S, Bus Corp Act, Art
1.01 gt sea (the "TBCA"), the domestic corporation and the foreign corporation herein do hereby ij
adopt (he following articles of merger for the purpose of merging the domestic corporation with H
and into the foreign corporation o

1. The names of the constituent corporations are MAXUS INTERNATIONAL SERVICES q
COMPANY ("MISC"), which is a business corporation organized under the laws of the State of ^
Texas and which is subject to the provisions of the TBCA, and MAXUS ENERGY %
CORPORATION ("MEC"), which is a business corporation organized under the laws of the State 1
of Delaware and which is subject to the General Corporation Law of the State of Delaware, 0
8 DeIC $101. et sea (*e "DGCL") 7

8
2 The TBCA under which MISC is organized and its constituent documents permit the
merger specified in these articles The DGCL under which MEC is organized and its constituent
documents permit the merger specified in these articles

3 Annexed hereto and made a part hereof is the Agreement and Plan of Merger for merging
MISC with and into MEC as approved by the respective boards of directors of MISC and MEC
and by the shareholder of MISC

4 The number of shares of MISC which were outstanding at the time of approval of the
Agreement and Plan of Merger by its sole shareholder and its adoption of a resolution authorizing
the merger is 100, all of which are of one class All such shares were voted in favor of adoption
of the Agreement and Plan of Merger

5 Approval of the Agreement and Plan of Merger by the sole shareholder of MISC was
given by written consent in accordance with the provisions of Article 9 10 of the TBCA, and any
written notice required by that Article has been given

6 The approval by MEC of the Agreement and Plan of Merger was duly authorized by all
action required by the laws of the State of Delaware and by its constituent documents Approval



by the shareholders of MEC is not required under the provisions of the TBCA or the DGCL

7 The merger provided for in the Agreement and Plan of Merger shall be effective at 11:59
p.m., December 31,1998 (the "Effective Time")

8 MEC will survive the merger and will continue to exist as a corporation under its present
name pursuant to the provisions of the DGCL and will be governed by said laws

9 MEC hereby agrees to pay and discharge all fees and franchise taxes, if any, that may be
owing by MISC at the Effective Time under the provisions of the TBCA

IN WITNESS WHEREOF, Maxus International Services Company and Maxus Energy
Corporation have caused these articles to be signed by their respective authorized officers on this
14th day of December, 1998

MAXUS INTERNATIONAL SERVICES COMPANY

0
0
0
2

Bv
David A Wadsworth
Vice President 0

I \k{*Ninnut)iVnergcn\ift)clc> wpd

MAXUS ENERGY CORPORATION

By
David A Wadsworth
Vice President, Legal

-1-



AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
December 14,1998 , among Maxus Corporate Company, a Delaware corporation ("MCC"), Maxus
Gas Marketing Company, a Delaware corporation C'MGMC"), Maxus Indonesia, Inc, a Delaware
corporation ("Mil"), Maxus International Services Company, a Texas corporation ("MISC") and
Maxus Energy Corporation, a Delaware corporation ("MEC"), hereinafter sometimes referred to
collectively as the "Parties",

WTTNESSETH

WHEREAS, the respective boards of directors of MCC, MGMC, MIT, MISC and
MEC deem it advisable and in the interests of the stockholders of the respective Parties that MCC,
MGMC, Mil and MISC be merged with and into MEC,

WHEREAS, in furtherance thereof, the respective boards of directors of the Parties 0
have approved this Agreement and the merger of MCC, MGMC, Mil and MISC with and into Q
MEC; 0

2
WHEREAS, Section 252 of the General Corporation Law of the State of Delaware, k

8 DclC §101, et sea (the "DGCL"), and Article 5 01 of the Texas Business Corporation Act, ^
VATS, Bus Corp Act, Art 1 01 ej seg (the "TBCA"), authorize the merger of one or more t>
domestic and foreign corporations with and into a Delaware corporation, *

WHEREAS, MCC, MGMC, Mil and MISC now desire to merge with and into 8
MEC (the "Merger"), following which MEC shall be the surviving corporation, 8

NOW THEREFORE, the Parties hereby agree as follows

Section 1 The Merger

Upon the terms and subject to the conditions set forth m this Agreement, at the
Effective Time (defined below), MCC, MGMC, Mil and MISC, shall be merged with and into MEC
in accordance with the DGCL and the TBCA, whereupon the separate existence of each of MCC,
MGMC, Mil and MISC (the 'Terminating Corporations") shall cease and MEC shall continue as
the surviving corporation (the "Surviving Corporation") of the Merger

Section 2 The Effective Time

The Effective Time of the Merger shall be 11 59 p m, December 31, 1998

Section 3 The Surviving Corporation

3 01 Governing Law MEC shall survive the Merger and shall continue
to be governed by the laws of the State of Delaware, \\hich is the jurisdiction of its incorporation



302 Certificate of Incorporation The Certificate of Incorporation of MEC, as
in effect immediately pnor to the Effective Time (reference bemg made to Annex A hereto for the
terms thereof) shall be the Certificate of Incorporation of the Surviving Corporation until thereafter
amended in accordance with its provisions and applicable law

303 By-laws The By-Laws of MEC, as in effect immediately pnor to the
Effective Tune, shall be the By-Laws of the Surviving Corporation until thereafter amended in
accordance with its provisions, the Certificate of Incorporation and applicable law

3 04 Directors and Officers The directors and officers of MEC holding a
directorship or office immediately pnor to the Effective Time shall be the directors and officers,
respectively, of the Surviving Corporation, all of whom shall hold their respective directorships and
offices until the election and qualification of their respective successors or until their earlier
resignation or removal from office in accordance with the Certificate of Incorporation and By-Laws
of the Surviving Corporation and applicable law

0
Section 4 Treatment of Shares 0

0
401 Terminating Corporations At the Effective Time, each issued share of the 2

capital stock of each of the Terminating Corporations (and the certificates representing all such o
shares) shall be canceled and all rights associated therewith shall cease to exist inasmuch as, ^
immediately pnor to the Effective Time, all the shares of capital stock of all Terminating b
Corporations and the Surviving Corporation are held and owned, directly or indirectly, by a common it
holder 1

0
402 Surviving Corporation The issued shares of capital stock of MEC shall 8

not be converted in any manner and each share which is issued immediately pnor to the Effective 1
Time shall continue to represent one issued share of capital stock of the Surviving Corporation

Section 5 Property Rights and Liabilities

At the Effective Time, the Surviving Corporation (a) shall succeed to and possess,
without further act or deed, all of the estate, rights, privileges, powers and franchises, both public
and private, and all of the assets and property, real, personal and mixed, of whatever kind and
character, of each of the Terminating Corporations and (b) shall be liable for, without further act or
deed, all of the debts, duties, obligations and liabilities of each of the Terminating Corporations

Sections Termination and Abandonment

6 01 Board Action This Agreement may be terminated and the Merger may be
abandoned at any tune pnor to the Effective Time

(a) by action of the board of directors of any of the Parties,
notwithstanding approval of this Agreement by the stockholders of any or all of the
Parties, if such action shall be taken before this Agreement (or certificate in lieu

-2-



thereof) is filed with the Secretary of State of the State of Delaware or with the
Secretary of State of the State of Texas, or

(b) by action of the respective boards of directors of each of the
Parties, notwithstanding approval of this Agreement by the stockholders of any or
all of the Parties, if such action shall be taken after this Agreement (or certificate in
lieu thereof) is filed with the Secretary of State of the State of Delaware or with the
Secretary of State of the State of Texas If the respective boards of directors of
each of the Parties shall act to terminate this Agreement and abandon the Merger
before the Effective Time but after this Agreement (or certificate in lieu thereof) has
been filed with the Secretary of State of the State of Delaware or with the Secretary
of State of the State of Texas, a certificate or statement of termination of merger,
signed on behalf of each of the Parties, shall be filed before the Effective Time in
accordance with the provisions of the DGCL and the TBCA

6.02 Effect of Termination If this Agreement is terminated pursuant to Section n
6 01, this Agreement shall become void and of no effect, and none of the Parties shall, solely by n
reason of such termination, have any manner of liability to any of the other Parties n

2
b

Section 7 Stockholder Approval Q

b
This Agreement shall be submitted to the stockholders of each of the Terminating

Corporations in accordance with the DGCL and the TBCA, as applicable, with the recommendation i
of the respective boards of directors of each Terminating Corporation that the stockholders approve Q
this Agreement The Parties acknowledge that approval of the Merger and of this Agreement by the g
stockholders of the Surviving Corporation is not required under the provisions of the DGCL and the £
TBCA or other applicable law

Section 8 Fees and Franchise Taxes

The Surviving Corporation hereby agrees to pay and discharge all fees and
franchise taxes, if any, that may be owing by each of the Terminating Corporations at the Effective
Tune under the provisions of the DGCL and/or the TBCA

Section 9 Filings

901 Delaware Filing Provided this Agreement shall be approved as
required by the DGCL and the TBCA, the secretary or assistant secretary of each of the Parties shall
so certify such fact on this Agreement together with such other certifications a may be required or
authorized by the DGCL and the TBCA This Agreement shall then be filed with the Secretary of
State of the State of Delaware and shall become effective in accordance with Section 103 of the
DGCL In the alternative, the appropriate officer of the Surviving Corporation may prepare, sign
and file a certificate of merger with the Secretary of State of the State of Delaware in accordance
with the applicable provisions of the DGCL and make all other filings or recordings required or
authorized by the DGCL or other applicable law in connection with the Merger

-3-



9 02 Texas Filing Provided this Agreement shall be approved as required by
the TBCA and the DGCL, each of the Parties required to do so, acting through its respective
authorized officers, shall execute and file Articles of Merger with the Secretary of State of the State
of Texas and shall make all other filings or recordings required or authorized by the TBCA and the
DGCL in connection with the Merger The Articles of Merger shall then become effective in
accordance with the provisions of Article 10.03 of the TBCA

Section 10 Miscellaneous.

10.01 Amendments; NQ Waivers, (a) Any provision of this Agreement may,
subject to applicable law, be amended or waived prior to the Effective Tune if, and only if, such
amendment or waiver is in writing and signed by the applicable Party or Parties

(b) No feilure or delay by any Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude n
any other or further exercise thereof or the exercise of any other right, power or privilege. «

10 02 Integration All prior or contemporaneous agreements, contracts, promises, 9
representations, and statements, if any, among the Parties, or any of them, are hereby merged into £
this Agreement, and this Agreement shall constitute the entire understanding among the Parties with q
respect to the subject matter hereof 7

10 03 Sjiccgssgrsgnd^LSSjgns The provisions of this Agreement shall be binding «
upon and shall inure to the benefit of the Parties and their respective successors and assigns, &
provided that no Party may assign, delegate or otherwise transfer any of its rights or obligations n
under this Agreement without the consent of each of the other Parties i

10 04 Counterparts, This Agreement may be signed in any number of
counterparts, each of which shall be an original, with the same effect as if the signatures thereto and
hereto were upon the same instrument

IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly
executed by their respective authorized representatives as of the day and year first above written

MAXUS CORPORATE COMPANY

Bv (J C.
David A Wadsworth
Vice President

MAXUS GAS MARKETING COMPANY

By:_
David A Wadsworth
Vice President

-4-



MAXUS INDONESIA, INC

BV
David A. Wadswoith
Vice President

MAXUS INTERNATIONAL SERVICES COMPANY

By._
David A Wadsworth
Vice President Q

e
o

MAXUS ENERGY CORPORATION 2
fe

Bv
*
*

8
4

David A Wadsworth
Vice President, Legal

-5-



ANNEX A

Attached to Agreement and Plan of Merger among Maxus Corporate
Company, Maxus Gas Marketing Company, Maxus Indonesia, Inc , Maxus
International Services Company and Maxus Energy Corporation dated
December 14, 199S

Reference is hereby made to the records of the office of the Secretary of State of the State of
Delaware for the terms and provisions of the Restated Certificate of Incorporation of Maxus Energy
Corporation, as amended and in effect immediately pnor to the Effective Time of the Merger, which
is deemed incorporated herein as if fully set forth.

0
0

0
2

0
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CERTIFICATE OF THE SECRETARY

01

MAXUS CORPORATE COMPANY

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Corporate Company, a Delaware corporation
(the "Company"), does hereby certify that the holder of all the
issued and outstanding capital stock of the Company entitled to
vote dispensed with a meeting and vote of stockholders and
consented in writing, pursuant to the provisions of Section 228 of
the General Corporation Law of the State Delaware, to the adoption
of the foregoing Agreement and Plan of Merger, and that any written
notice required by Section 228 has been given.

Dated: December 14, 1998,

H. R. Smith, Secretary
MAXUS CORPORATE COMPANY

wpd
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CERTIFICATE OF THE SECRETARY

MAXUS GAS MARKETING COMPANY

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Gas Marketing Company, a Delaware
corporation (the "Company"), does hereby certify that the holder of
all the issued and outstanding capital stock of the Company
entitled to vote dispensed with a meeting and vote of stockholders
and consented in writing, pursuant to the provisions of Section 228
of the General Corporation Law of the State Delaware, to the
adoption of the foregoing Agreement and Plan of Merger, and that
any written notice required by Section 228 has been given-

Dated: December 14, 1998. n

0

\
H. R. Smith, Secretary ">
MAXUS GAS MARKETING COMPANY «

»
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CERTIFICATE OF THE SECRETARY

01.

MAXUS INDONESIA. INC.

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus Indonesia, Inc., a Delaware corporation
(the "Company"), does hereby certify that the holder of all the
issued and outstanding capital stock of the Company entitled to
vote dispensed with a meeting and vote of stockholders and
consented in writing, pursuant to the provisions of Section 228 of
the General Corporation Law of the State Delaware, to the adoption
of: the foregoing Agreement and Plan of Merger, and that any written
notice required by Section 228 has been given.

Dated: December 14, 1998. n

0

\
H. R. Smith, Secretary /
MAXUS INDONESIA, INC. b

*
i U*j»l\Rts»Uh\»»rg«r\c«rt.if-»U upd 1

0
8
3



CERTIFICATE OF THE SECRETARY

OF

MAXUS INTERNATIONAL SERVICES COMPANY

The undersigned, H. R. Smith, the duly elected, qualified and
acting Secretary of Maxus International Services Company, a Texas
corporation (the "Company"), does hereby certify that the holder of
all the issued and outstanding capital stock of the Company
entitled to vote dispensed with a meeting and vote of stockholders
and consented in writing, pursuant to the provisions of Article
9.10 of the Texas Business Corporation Act of the State Texas, to
the adoption of the foregoing Agreement and Plan of Merger, and
that any written notice required by Article 9.10 has been given.

Dated: December 14, 1998.

H. R. Smith, Secretary
MAXUS INTERNATIONAL SERVICES COMPANY



CERTIFICATE OF THE SECRETARY

QF

MAXUS ENERGY CORPORATION

The undersigned, H. R. Smith, the duly appointed, qualified
and acting Secretary of Maxus Energy Corporation, a Delaware
corporation (the "Company") , does hereby certify that (a) the
foregoing Agreement and Plan of Merger has been adopted pursuant to
the provisions of the first sentence of Section 251 (f) of the
General Corporation Law of the State of Delaware and (b) as of the
date of this Certificate all the conditions of the aforesaid first
sentence of Section 251 (f) have been and are satisfied.

Dated: December 14, 1998.

. JiA
H. R. Smith, Secretary
MAXUS ENERGY CORPORATION

0

I

0

0



PUBLIC INFORMATION REPORT (PIR)
NOTIFICATION

A copy of the listed report is not available from the Office of
the Secretary of the State of Texas. Prior to August 2001, the
Secretary of State did not retain a copy of the Public
Information Report, which provides management information
made available by the reporting entity. If you have received
this notification hi lieu of a copy of a listed report, you may
contact the Texas Comptroller of Public Accounts at (512) 463-
4600 to request a copy of the record filed with the Comptroller.



STATE OF OELAUARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:00 AH 07/16/1996
960206499 - 2022079

AGREEMENT AND PLAN
OF

MERGER
OF

EMERALD MINING COMPANY
OCV CORPORATION

AND
MAXUS CORPORATE COMPANY

AGREEMENT AND PLAN OF MERGER APPROVED on June 30. 1996 by Emerald Mining
Company ("EMC"), OCV Corporation ("OCV") and Maxus Corporate Company ("MCC"), all
business corporations of the State of Delaware, and by resolutions adopted by each of such
corporations" Boards of Directors on such date.

1. EMC. OCV and MCC shall, pursuant to the provisions of the laws of the State of
Delaware, be merged with and into a single corporation, to wit, MCC, which shall be the
surviving corporation upon the effective date of the merger and which is sometimes hereinafter
referred to as the "surviving corporation", and which shall continue to exist as said surviving
corporation under its present name. The surviving corporation shall be governed by the laws
of the Slate of Delaware, which is the jurisdiction of its organization. The separate existence
of EMC and OCV, which are sometimes hereinafter referred to as the "terminating
corporations", shall cease upon the effective date of the merger in accordance with the
provisions of the Delaware General Corporation Law.

2. The certificate of incorporation of the surviving corporation as in force and effect upon
the effective date of the merger in the State of Delaware, the jurisdiction of its organization,
shall be the certificate of incorporation of said surviving corporation.

3. The by-laws of the surviving corporation as in force and effect upon the effective date
of the merger will be the by-laws of said surviving corporation and will continue in full force
and effect until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the laws of the State of Delaware.

4. The directors and officers in office of the surviving corporation upon the effective date
of the merger shall be the members of the first Board of Directors and the first officers of the
surviving corporation, all of whom shall hold their directorships and offices until the election
and qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the by-laws of the surviving corporation.

5. Each issued share of each of tlie terminating corporations shall not be converted in the
merger but, at the effective time of the merger, all such shares (and the certificates representing
the same) shall be cancelled, and all rights thereof shall cease to exist, inasmuch as the sole
shareholder of all the terminating corporations is MCC. The issued shares of the surviving
corporation shall not be converted in any manner, but each said share which is issued as of the



effective date of the merger shall continue to represent one issued share of the surviving
corporation.

6. The Agreement and Plan of Merger herein made and approved shall be submitted to the
shareholder of the terminating corporations for its approval or rejection in the manner prescribed
by the provisions of the Delaware General Corporation Law. Approval by the shareholder of
the surviving corporation of the Agreement and Plan of Merger herein made and approved is
not required under the provisions of the Delaware General Corporation Law.

7. In the event that this Agreement and Plan of Merger shall have been approved by the
shareholder of the terminating corporations and the merger shall have been authorized by its duly
adopted resolutions in the manner prescribed by the provisions of the Delaware General
Corporation Law, each of the terminating corporations and the surviving corporation hereby
stipulate (hat they will cause to be executed and filed and/or recorded any document or
documents prescribed by the laws of the State of Delaware, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

EMERALD MINING COMPANY

By; C-l/V k--
David A. Wadsworth, President

OCV CORPORATION

Bv: Uf
David A. Wadsworth. President

MAXUS CORPORATE COMPANY

u. UA~3t>-By.
David A. Wadsworth, Vice President

rviulu'variouiil.incr



CERTIFICATE OF SECRETARY

EMERALD MINING COMPANY

The undersigned, being the Secretary of EMERALD MINING COMPANY, does hereby certify
that the holder of all of the outstanding stock of said corporation dispensed with a meeting and
vote of stockholders, and the sole stockholder entitled to vote consented in writing, pursuant
to the provisions of Section 228 of the General Corporation Law of the State of Delaware, to
the adoption of the foregoing Agreement and Plan of Merger.

Dated: June 30, 1996.

H. R. Smith, Secretary

of

EMERALD MINING COMPANY



CERTIFICATE OF SECRETARY

OCV CORPORATION

The undersigned, being the Secretary of OCV CORPORATION, does hereby certify that the
holder of all of the outstanding stock of said corporation dispensed with a meeting and vote of
stockholders, and the sole stockholder entitled to vote consented in writing, pursuant to the
provisions of Section 228 of the General Corporation Law of the State of Delaware, to the
adoption of the foregoing Agreement and Plan of Merger.

Dated: June 30, 1996.

H. R. Smith, Secretary

of

OCV CORPORATION



CERTIFICATE OF SECRETARY

MAXUS CORPORATE COMPANY

The undersigned, being the Secretary of MAXUS CORPORATE COMPANY, does hereby
certify that the foregoing Agreement and Plan of Merger has been adopted upon behalf of said
corporation pursuant to the provisions of Subsection (f) of Section 251 of the General
Corporation Law of the State of Delaware, and that, as of the date of this Certificate, the
outstanding shares of said corporation were such as to render the provisions of said Subsection
(0 applicable.

Dated: June 30, 1996.

H. R. Smith, Secretary

of

MAXUS CORPORATE COMPANY

i;';Jutvi- nwvl .mcr



AMENDED AGREEMENT OF MERGER

THIS AMENDED AGREEMENT OF MERGER ("Agreement of Merger") made ns of
the 29th day of August, 1968, having been executed August 29, 1968 and amended September
20, 1968, by and between PiCKANDS MATHER & Co., a Delaware Corporation ("PM"), and
PM MfttCER CORP., a Delaware Corporation ("Subsidiary"), such corporations being herein-
after .sometimes collectively called the "Constituent Corporations":

WITNESSBTH :

WUKREAS, each of the Constituent Corporations is a corporation duly organized and
existing under the laws of the State of Delaware, has its registered office in the State of
Delaware at 100 West Tenth Street in the City of Wilmington. County of New Castle, and
the name of its registered agent nt such address is The Corporation Trust Company; and

WIIEKKAS, PM has an authorized capita] .stock of 4,800,000 shares divided into (a)
•1,000,000 shares of Common Stock with a par value of $.60 per share ("PM Common") of
which 2,257.825 shares have been issued and sire outstanding, 243,282 shares are rwrved
for issuance upon exercise of options which have been granted pursuant to certain stock option
pl:ms. find -118.322 shares arc reserved for issuance upon conversion of PM's Serial Preferred
Stock and (b) 800,000 shares of Serial Preferred Stock with a par value of $25 per share
("PM Serial Preferred") of which 392,225 shares of thr series designated Serial Preferred
Stoik. Scrips A ("I'M Series A Preferred") have been issued and are outstanding, and 193,425
shares of the series designated Serial Preferred Stock, Series B ("PM Series B Preferred")
have been issued and are outstanding; and

WHEREAS, Subsidiary has an authorized capital stock of 100 shares of Common Stock
without par value ("Subsidiary Common Stock") of which 10 shares have been issued and
arc outstanding, and nil of such shares arc held nnd owned by Diamond Shamrock Corporation,
a IVlaxirare corporation ("Diamond") : and

WHERKAS. the respective Boards of Directors of PM and Subsidiary deem it advisable for
the mutual benefit of Ihc Constituent Corporations and their respective stockholders that
Subsidihry lie mcrjrrd with and into PM upon the terms and subject to the conditions hcrein-
:ifti!r provided, and such IJoardR of Directors hnvn approved and ao. i>ted this Agreement of
Mercer: and

WHEREAS. Diamond intends t-i issue at or prior to such merger Ihnsv numbers of shares
of its Common Studs without par value ("Diamond Common Stock"), S|>crial Common Stock
without |>; r value ("Diamond Six-rial Common Stuck") anil K l . l ' » Cumulative Convertible
IVcfrrrud Stock — Srries E. wi thou t par value ("Diamond Series K I'refrrred Slock") required
t(. consummate ihc merger < iml i ' iM|> l : i tn l hrrcl iy;

Now, THEKhTOK£, PM and .Subsidiary agn* that pursuant to the applicable Jaw of
Delaware and subject to the terms and conditions hereinafter set forth, Subsidiary sliall be
merged into PM and that the terms and conditions of such merger, including the mode of
carrying the same into effect, and the manner of converting the share." of e:ich of the Con-
stituent Orpor.-itions, shall be ;is fallows:

COZbO



ARTICLE I

1.1 Upon the Merger Date, as defined in Section 4.1 below, Subsidiary shall be merged
into PM. PM shall be the surviving corporation, shall continue to have the name "Pickands
Mather & Co." and shall continue to be governed by the laws of the State of Delaware. PM as
«uch surviving corporation is hereinafter sometime* referred to as the "Surviving Corporation."

ARTICLE 11

'LI From and after the Merger Date, the Certificate of Incorporation of PM as in effect
immediately prior t<> the Merger Date shall continue in full force and effect as the Certificate
of Incorporation of the Surviving Corporation until it shall thereafter be farther amended in
accordance with law. The Surviving Corporation reserves the right to amend, alter, change
or repeal after such merger any provision contained in its Certificate of Incorporation, and
atl rights conferred in this Agreement of Merger are subject to such reserved power.

22 The By-laws of PM as in effect immediately prior to the Merger Date shall con-
tinue in full force and effect as the By-laws of the Surviving Corporation until they shall
thereafter be duly amended.

2.3 The directors of Subsidiary immediately prior to the Merger Date shall be the di-
rectors of the Surviving Corporation to hoW such office, subject to the By-laws of the Sur-
viving Corporation, until the next annual meeting of stockholders and until their successors
are elected and qualified. If at the Merger Date a vacancy shall exist in the Board of Direc-
tors of the Surviving Corporation, such vacancy may be filled in the manner provided in the
By-laws of the Surviving Corporation. The officers of PM immediately prior to the Merger
Date shall be the officers of the Surviving Corporation and shall hold office, subject to the
By-laws of the Surviving Corporation, at the pleasure of the Board of Directors.

2.4 Upon the Merger Date, the effect of the merger shall be as provided in the ap-
plicable provisions of the Delaware law. Without limiting the generality of the foregoing, and
subject thereto, upon the Merger Date: the separate existence of Subsidiary shall cease, and
the Surviving Corporation shall possess all the rights, privileges, powers and franchises as
well of a public AS of a private nature, and shall be subject to a'.) of the restrictions, disabil-
ities and duties of Subsidiary; and ail and singular, the rights, privileges, powers and fran-
chises: of Subsidiary, and all property, real, person:)} And mixed, and all debts due to Subsidiary
on whatever account, as well for stock subscriptions as »1) other things in action or belonging
to Subsidiary shall be vested in the Surviving Corporhlion; and all property, rights, privileges,
powers and franchises, and all and every other interest shall be thereafter as effectually the
property of the Surviving Corporation as they were of the Constituent Corporations, and the
title to any real estate vested by deed or otherwise in cither of the Constituent Corporations shall
not revert or be in any way impaired, but all rights of creditors .ind all liens upon any property
of either of the Constituent Corporations shnll be preserved unimpaired, and all debts, liabil-
ities and duties of Subsidiar, shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the *(une extent as if suid debts, liabilities and duties had been incurred
or contracted by it. Any action or proceeding pending by or against Subsidiary at the Merger
Date may be prosecuted as if th<: merger hart not taken place, or the Surviving Corjwnttion
may be substituted in its plato

ARTJCLK 111

3.1 I'orthwith upon the Merger Date, «-;ich share trf Subsidiary Common Stock out-
itUnding immediately prior to the Merger Date shall bo converted into and become Flv«
Thousand (6,000) shares of PM Common.

U0251



3.2 Forthwith upon the Merger Date, each share of PM Common outstanding immedi-
ately prior to the Merger Date (which does not include the shares of PM Common to be
rwi'ived by Diamond under Section 8.1 above) shall be converted into and become .8 of one
share of Diamond Common Stock plus .26 of one share of Diamond Special Common Stock;
provided, however, that (a) any shares of PM Common and PM Serial Preferred owned by
PM at the Merger Date shall not be so converted but shall be cancelled and (b) any holder of
PM Common entitled to fractional interests shall have the rights provided below in this
Section 3.2.

No fractional shares of Diamond Common Stock or Diamond Special Common Stock, or
certificates or scrip therefor, shall be issued in connection with the conversion of PM Com-
mon, but arrangements shall be made with Bankers Trust Company, New York, New York
as exchange agent, or other exchange agent, pursuant to which holders of PM Common
entitled to fractional interests in shares of Diamond Common Stock and/or Diamond
Special Common Stock upon such conversion of PM Common shall, for a period of ap-
proximately 40 days fixed by the Surviving Corporation and commencing after the Merger
Dat«. have the election at the time of surrender of their PM Common certificate or certifi-
cates to buy through such exchange agent any additional fraction or fractions to make up
a full share of Diamond Common Stock and/or Diamond Special Common Stock, as the
case may be. or sell any fraction or fractions to which they are entitled. The exchange agent
may offset buy and sell orders received by it Orders which are not offset will be executed
on the New York Stock Exchange in the case of Diamond Common Stock and on the
over-the-counter market (or otherwise as the exchange agent may determine) in the case
of Diamond Special Common Stock. The charges of the exchange agent, any expenses of the
execution of such orders, transfer taxes applicable to offsets and other expenses relating to
such buy and sell procedures, wilt be apportioned by such exchange agent among the buy or
Bell orders of tendering stockholders, and the amount owed will be billed, or the net proceeds
remitted, as the case may be, to tendering stockholders on the basis of the average daily price
on the day of the offset or execution of such buy or sell order?. After the expiration of such
period the exchange agent will, as agent for those former holders of PM Common who are
entitled to fractional share interests and did not make the foregoing election, sell shares of
Diamond Common Stock and/or Diamond Special Common Stock equivalent to the total of
such fractional share interests. Thereafter the exchange agent will pay to such holders, on
surrender of their PM Common certificate or certificates, their pro rata share of the net pro-
ceeds of such sale (after deduction of the exchange agent's charges and the expenses relating
to such nale) and any dividend payments received by the exchange Agent in respect of the
share:* so sold but without interest.

33 Forthwith upon the Merger Date, each share of PM Scries A Preferred, and each
share of PM Series B Preferred, outstanding immediately prior to the Merger Date shall be
converted into and become one share of Diamond Series E Preferred Stock.

3.4 The shares of Diamond capital stock into which shares of PM capital stock are
i-iiiivprted pursuant to the above provisions of this Article 111 shall be the shares furnished for
such purpose by Diamond ia referred to in the fifth recitnl clause at the beginning of this
Agreement.

3.B From and after tl.p Merger Dale, the holders ,>f rerlilirates representing PM capital
stock immediately prior to the merger (which does not include Diamond) shall cease to have any
rights with respect to -such PM capital stock (except Mich rights, if any, as they may have as
dissenting stockholders under the General Corporation I.;iw of the State of Delaware), and their
sole rights (except u aforesaid) shall be those to which they are entitled as holders of the
Diamond capital stock into which their PM shares have been converted pursuant to the merger
as provided in this Article III, together with their rights as to fractional interests as provided in
Section 3.2 above. After the Merger Date each holder of»« outstanding certificate or certificates
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theretofore representing PM Common or PM Serial Preferred (other thnn dissenting stock-
holders) shall be entitled, upon surrender of the same (duly endorsed if required), to receive in
exchange therefor a certificate or certificates (as the holder requests) representing the number
of full shares of Diamond capital stock into which the PM shares theretofore represented by the
certificate or certificates so surrendered shall have been converted as aforesaid. Until so sur-
rendered for exchange, each such outstanding certificate {other than those of dissenting stock-
holders) shall be deemed for all corporate purposes, other than the payment of dividends, to
evidence the ownership of the number of full shares of Diamond capita] stock into which the
PM shares have been so converted. Unless and until any such outstanding certificates shall be
so surrendered, no dividend payable to holders of record of Diamond Common Stock or Diamond
Special Common Stock or Diamond Series E Preferred Stock at or after the Merger Date shall
be paid to the holders of such outstanding certificates but upon surrender of such outstanding
certificates as aforesaid there shall be paid to the record holder of the certificates for Diamond
capital stock issued in exchange therefor the dividends (without interest) that have thereto-
fore become paynble with respect to the shares of Diamond capital stock represented by said
certificates issued upon such surrender and exchange.

3.6 All shares of Diamond Common Stock, Special Common Stock and Diamond Series E
Preferred Stock into which shares of PM Common and PM Serial Preferred shall have been
converted pursuant to this Article ffl shall be deemed to have been issued in full satisfaction
of all rights pertaining to such converted shares, subject, however, to the obligation of the
Surviving Corporation to pay such dividends, if any, as may have been properly declared by
PM on the shares of PM Common and/or PM Serial Preferred payable to stockholders of
record as of a date prior to the Merger Date which remain unpaid at the Merger Date.

ARTICLE IV

•1.1 The merger shall become effective at, and the "Merger Date" shall mean for the
purpose of this Agreement of Merger, the time when this Agreement of Merger is filed with
the Secretary of State of Delaware in accordance with the General Corporation Act of the
State of Delaware.

ARTICLE V

5.) If the Amended Plan and Agreement of Reorganization among Diamond, Subsidiary
and PM made as of August 29, 1968 (executed September 20, 1968) is terminated in accord-
ance with Section 4.2 thereof, then this Agreement of Merger shall simultaneously terminate
without further action by the Constituent Corporations. In the event of such termination the
Board of Directors of each of the Constituent Corporations shall direct its officers not to file
this Agreement of Merger as provided above notwithstanding favorable action on this Agree-
ment of Merger by the stockholders of the respective Constituent Corporations.

ARTICLE VI

6.1 This Agreement of Merger may be executed in any number of counterparts, each
of which shall be deemed to be an original, but such counterparts together shall constitute
one and thp samp instrument.

6.2 Any of the provisions of this Agreement of Merger may be waived at any time by
the party which is, or the stockholders of which are. vnlilled to the benefit thereof upon the
authority of the Board of Directors of such party, provided th.it as to such waiver authoriza-
tion taken after the last vote of the stockholders of suih party hereon such waiver shall not, in
the judgment of the Board of Directors of such party, affect materially and adversely the
benefits of such party or its stockholders intended under this Agreement of Me/ger. Any of
the provisions of this Agreement of Merger may be modified at any time prior to or after
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the vole hereon of stockholders of any party, by agreement in writing approved by the
Board of Directors of each party and executed in the same manner (bat not necessarily by
the same persons) as this Agreement of Merger, provided that such modification after the
last vote of the stockholders of a party hereon shall not, in the judgment of th« Board of
Directors of such party, affect materially and adversely the benefits of such party or its
stockholders intended under this Agreement of Merger.

Nothing expressed or implied in this Agreement of Merger is intended, or shall be
construed, to confer upon or give any person, firm or corporation, other than PM, Diamond
and Subsidiary and their respective stockholders, any rights or remedies under or by reason
of this Agreement of Merger.

IN WITNESS WHEREOF, PM and Subsidiary have caused their respective corporate teals
to be hereunto Affixed and these presents to be signed by their respective officers thereunto
duly authorized, all as of the day and year aforesaid.

PICKANDS MATHER A 00.

By ^^_.__
""'—*- FmUcBt

ATTWT: il'^^-
' • ' ' ' . " . /' Auiituit S«r*Ury

0 '
f

PM MERGER CORP.

ATTIBT:
Aiui*Utit SccrtUn
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CERTIFICATE OF ASSISTANT SECRETARY

OF

PICKANDS MATHER & CO.

I, G. L. JOHNSON, Assistant Secretary of Pickands Mather & Co., a corporation organized
and existing under the laws of the State of Delaware, hereby certify, as such Assistant S< cre-
tary and under the seal of said Corporation, that the Amended Agreement of Merger to which
this certificate is attached, having been first duly executed on behalf of said Corporation by the
President and Assistant Secretary thereof, was duly submitted on November 27, 1968 to
the stockholders of said Corporation at a Special Meeting of said stockholders called separately
for the purpose of taking the sanr? into consideration on due notice as provided by Section
251 of the General Corporation Law of the State of Delaware, as amended; that more than
two-thirds of the total number of the outstanding shares of its capital stock were voted by
ballot for adoption of the Amended Agreement of Merger of which this certificate is a part,
and that the said Amended Agreement of Merger was duly adopted as the act of the stock-
holders of said Corporation, and the duly adopted agreement of said Corporation.

WITNESS my hand and the seal of Pickands Mather & Co. this 3rd day of December,
1968.

7G. L. J&inson, Attittatit Stertlarp

t

SEAL)
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Tlie foregohg Amended Agreement of Merger, having been executed by the President
and Assistant Secretary of Pickands Mather & Cu., and having been adopted by the stock-
holders of r&ii Corporation in accordance with the provisions of the General Corporation
Law of the State of Delaware, as amended, and that fact having been certified on snch
Amended Agreement of Merger by the Assistant Secretary of said Corporation, the President
and Assistant Secretary of said Corporation do now hereby sign and attest, respectively, such
Amended Agreement of Merger u:ider the corporate seal of said Corporation, by authority
of the Directors and stockholders thereof, as the act, deed and agreement of said Corporation,
on December 3. 1968.

PICKANDS MATHER & CO.

I». S. Benson. Prttidnt

'//

j'ci»N|ATE SEAL)
, G. L. Jomion, Attain*! Sr<~rttary

STATS OF '
Co''*1—. j ss..

HE IT HEMF.MBERED that on this 3rd day of December, 1%8, personally came before me,
R. L. OLDEN-BURG, a Notary Public in and for the County and State aforesaid, K. S. BENSON,
President of Pickands Mather & Co., a corporation org; • ized and ...dr'irjr under the laws of
the State of Delaware and one of the corporations described in and which executed the fore-
going Amended Agreement 01' Merger, known to me personally to be such, and he, the said
K. S. BENSON, us such President, duly signed such Amended Agreement of Merger before r..j
and acknowledged such Amended Agreement of Merger to be his voluntary act and deed as
such officer and the voluntary act and deed of said Corporation, and that the facts statei
therein are true.

IN WITNESS WHEREOF, I have hereunto set my hanj and seal of office IV day and year
aforesaid.

X7

(NOTARIAL SEAL)
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CERTIFICATE OF SECRETARY

OF

PM MERGER CORP.

I, J. A. HUGHES, Secretary o* PM Merger Corp., a corporation organized and exist-
ing under tbe laws of the State of Delaware, hereby certify, as such Secretary and under
tht seal of said Corporation, that the Amended Agreement of Merger to which this cer-
tificate is attached, having been first duly executed on behalf of said Corporation by the
President and Assistant Secretary thereof, was duly submitted on November 27, 1968 to the
stockholders of said Corporation at a Special Meeting of sain stockholders called separately
for the purpose of taking tbe same into consideration on due notice as provided by Section
251 of the General Corporation Law of the State of Delaware, as amended; that more than
two-thirds of the total number of tbe outstanding shares of its capital stock were voted by
ballot for adoption of the Amended Agreement of Merger to which this certificate is attached;
and that thereby the said Amended Agreement of Merger was duly adopted as the act of
the stockholders of said Corporation, and the duly adopted agreement of said Corporation.

WITNESS my hand and the seal of PM Merger Corp. this 27th day of November, 1968.

/
-^^(l/^-l-l

. A. Hogbnlr' Secretary

re SEAL)

, 1CSS7



The foregoing Amended Agreement of Merger, having been executed by the President
and Assistant Secretary of PM Merger Corp., and having been adopted by the stockholders of
said Corporation in accordance with the provisions of the General Corporation Law of the State
of Delaware, as amended, and that fact having been certified on such Amended Agreement of
Merger by the Secretary of said Corporation, the President and Secretary of said Corpora-
tion do now hereby s>pn and attest, respectively, such Amended Agreement of Merger under
the corporate seal of suid Corporation, by authority of the Directors and stockholders thereof,
as the r.ct. deed and agreement of said Corporation, on November 27, 1968.

PM MERGER CORP.

Attest
1. H. Haches, Ktcrttary

: V r /. .- .'•">
.'-.. (CoKposXre-

STATE OP OHIO > ss •
COUNTY OF CUYAHOGA )

BE IT REMEMBERED that on this 27th day of November, 1968, personally came before roe,
CAROL SOMERS, a Notary Public in and for the County and State aforesaid, J. AVERY RUSH, JR.,
President of PM Merger Corp., a corporation organized and existing under the laws of the
State of Delaware and one of the corporations described in and which executed the foregoing
Amended Agreement of Merger, known to me personally to be such, and he. the said
J. AVERY RUSH, JR., as such President, duly signed such Amended Agreement of Merger before
me and acknowledged such Amended Agreement of Merger to be his voluntary act and deed as
such officer and the voluntary act and deed of said Corporation, and that the facts statca
therein arc true.

IN WITNESS WHEREOF, I have hereunto set my hand and sea) of office the day HP:) year
aforesaid.

Notary PuMic for Cuyahopi County
My commission expires: Ftb. 22, 1971

. NOTAEUL SEAL
Cuyohoga-County, Ohio

CC-258
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STATE OF DELAWARE
1994 ANNUAL FRANCHISE TAX REPORT

FILE NUMBER I CORPORATION NAME
MTMTMC CflMMMY

PHONE NUMBER

PLOYE* ID NO. INCORPORATION DATE
05/23/35

RENEWAL/ REVOCATION DATE DATE OF
INACTIVITY:

FROM TO

AUTHORIZED STOCK
BEGIN DATE ENDING DATE

08/17/73

DESIGNATION
OR STOCK CLASS

{COMMON

NO. OF SHARES

1,000

FAR VALUE /SHARE

250.000000

NO.SHARES
ISSUED

TOTAL GROSS
ASSETS

ASSET DATE ASSETS FOR REGULATED
INVESTMENT CORPS

Im.ltt
DM. 31U

FRANCHISETAX

S30.00

S50.00 PENA1TY

t .00

1.5* MONTHLY INTEREST QUARTERLY INTEU5T

S

ANN.F1LINOFEE

S 20.00

FREV. CREDIT OR BALANCE

t .00

PREPAID ORTY. PAYMENTS

Registered Agent 9000012
THE PRENTICE-HALL CORPORATION SYSTEM, INC.
32 LOOCKERMAN SQUARE
SUITE L-100
DOVER DE 19904

AMOWTDUE
$ 50.00

MAKECHECKPAYABLETO:
DELAWARE SECRETARY OF STATE
CHECK NO. | AMOUNT ENCLOSED"

$SaOO PENALTY if not Received on or before
March 1,1995. Pta 1.5% Merest per not

Non-Responsive

Non-Responsive
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Non-Responsive



OF OWNERSHIP ASP MEHGER OF PICKUPS MATTER & CO.

MERGER OP HA3CAJESK CHEMICALS CORPORATIOH, WHOLLY-OWED SUB-
SIDIARY, A VAircuuiD CORPORATION, IBTO PICXANDS KATHER u co.,

PAREST CORPORATION. A DELAttARE CORPOHATIOH

Preliminary Statement

Pickands Bather & Co. la a corporation organized and existing

u:\lcr the lavs of Eelavarc, whose principal office In the State of Delaware

is located at Ko. 100 West Tenth Street, In the City of Uiloingtoti, County

of Revi castle. Manganese Chenicals Corporation ia a corporation organized

and exictlng under the laws of Maryland, the post office address of iihose

principal office in toryl*™* is The Corporation Trust Incorporated, First

Hation.il Bank Sulldin^, Light and Redwood Streets, Baltimore, Maryland.

?ickaftis ;-athcr i Co. OWT.S all the outstanding shores of each class of stocX

ChccScals Corporation.

Tne t«o corporations have deciied to bring about the serger of

K;'.:ii;Ai.'.'SC Chcnioals Corporation into Pickanls Mather 4 Co., which Is to be

the cu-vivin,: corporation, In accordance with the applicable law of Delaware

atu Mrt^yifinu.

Certificate

P: . >.arws KJther 4 Co., a

the l.'tvs C''1 Dcltiwarc, hereby certifies:

1. :'ic'.:-i.-vis Huther t Co. v;is orfiRizot urvler the General Corporation

Uiw of the Stfcte of Delawai-e on ncver.ber 19, i?2SJ. l-tu-<>itiCBi! Chenicals

Corpcrutlon was orijir.ized under tV.c Ocr.iral Ccrjf-oraticn Law of Kari'land on

C":tc'u'-:r 1Y, i>'60. EtU: i.-orpoi-.'^icns arc ncv cxistimj uiidL-.- '.he Law under

wj.l-:!> .'.'r.Cj were o.'^riztvi.

L'. Pl i ikui i is Kathtr i C'-. our.3 100̂  of tiiC oulotu.ndirvi chares of

:ti-:r. -Utc <;f oto-?/. -f Ka;.,,o:.tfsc Chemicals Corporation, bclnc 1,0'vO shai-es of
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preferred stock of the par value of One IlunJred Dollars ($100.00) per

share and 1,630,53*» shares of coonon stock of the par value of One Dollar

($1.00) per shore.

3. At a Meting of the Board, of Directors of Flckands Matter & Co.

July called and held at Cleveland, Ohio on April 26, 1966 pursuant to

notice duly given, at vhlch a quorum of the Board of Directors was present

and voted throughout, the following resolution to merge Manganese Chemicals

Corporation into Pickands Kather & Co. was adopted by the affirmative vote

of all directors present:

RESOLVED: That Manganese Chemicals Corporation, a

corporation organized and existing under tie lavs of

Maryland, of vhlch Pickandfi Mather & Co. owns all the out-

stoTUng shares of stock of each class, be aerial into

Pickands Mather It Co.; that the effective date of the

nerger shall be the close of business April 30, ip'jtf;

that, upon the effective date of the nerger, PicXam'.s Hither

!c Co. ussuae, without further action on its part, all the lia-

bilities and obligations of Kan^anese Chemicals Corporation

and be liible for thcra In the same aanner as if it had itself

Incurred such liabilities and obligations; and that the terms

iiici conditions o" the Eir^cr sr.d tin: i«udc of carrj-ir^ it Into

effect shall be as set forth in the Articles of Merger pre-

pnraj in accordance with the lauc of Mmylaitd aivl approved

oy this Board of Directors, of which XT execute.1 copy sliall be

aUachel as on cjthibit to ihe Certificate cf Ownership and

t!cr;;cr rclutinr to the ncr^-or cu be- filc-l in the office of the

:ici:rctury c.;1 State of OcLiwaiX1 in the none of rickanda Hither

i ; t . j ;inJ U;.vL liie per olVi^crs of PicXanclc totivjr i Co.

ije autnorlzei zni. •iin.'-.-trsi to file a Cert if lute of Cwnership
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and Merger in the name OJ' Midlands Mather & Co. and

its corporate seal, prepared and signed in accordance with

the lam of Delaware, and each officer of Pickands Mather & Co.

i> authorized to do an/thine else he deem* necessary or advi-

sable to take the oerger of Manganese Che»ieals Corporation

into PicXonds Mather & Co. effective.

1(. The law of Maryland pensit the merger contemplated by this

Certificate. The verger of Manganese Chemicals into Pldtands r&tner & Co.

has been duly approved on behalf of Manganese Chenlcals ID accordance viCi

the law of Maryland, and all conditions to the effectiveness of this oerger

stated in the lav or Maryland have been satisfied.

IM WITNESS WHEREOF, Pickands Mather & Co. has caused this Certificate

to be executed la its naoe and under its corporate seal by ite Vice President

and its Secretary, '-.'tli --.hereunto d-ly authorized, this 23th duy of April,

PICKAHI6 K.M1ER & CO.

olai



utrrtua a i

* MMBWBl CROaCAU ODRfOUXni, WHCtU-OWKD

Ite vwtl** *o th«M ArtlclM Of Mrpr n* Plckanl* Jtetiwr fc Co.,

• iwrpcimtlon eir tte BtaU of Dtlaaw*, and Mir^mto OMoieal* Corporation,

* imvurttioa of tte (tat* of Mailing It* *olljr-o«B rtteliliry. BMM

ArtlelM of NniHr M% tWth tte Un» wd ocrt)jtliM» of tb« sirgw of

Chart etlt OmrpontlcM Into rickud* Mttttr 1 Oo. wA tt» vd« of

1. riokul* Nftthur A Oo. M* KMffTMii Oxrlo»l»

htrtby •</•• to tffMt » MTfir of )»ngin>«> OMoloftl* CbrpontioA Into

riQkanU ihAter » Co., iuA ttet tte tezw wi <m£itloM ot tte Mrtnr ud

tte Mote of ewryiaa It into «ff*rt ateU te M Mt forth la tteM ArtlolM

o* Hfefpnr*

2. Mcteads Matter A 0». ttell te tte corpormtlon to wrriv« tte

. It to tvrmA uoter tte !•«• of BolaiMr* wA will contioM Mater

3. PldtMO* fetter A Oo. 1* laoorpormtel ifl th» BU.M of

»*mc»n«<t Cboalo&l* CorpoMtloo !• lncorpornt«4 In tte 9t«t« of

Natter ft Co. vw inompgraMl under tte 0«*na Corjorattoa Lnt of

on BcT5»bar 19, 19S?. It WM quallfltd to to IntRioUt* owinM* in

Kurylwd oo April 32, ^66.

k. *j •*mO«ntt» to Uw CcrtiflcBt* of Incorporation of

Htith»r fa Oo. KT« to VM effect*! w part of tkw

>. Tlio total iiMabcr of el»ro» of »tock of all cdiUM* uhlefc

K-.t::i>r i Co. -..-io »^!.horlty to i»su« 1» 3,100,000 HWXM, of

l'/i,.X/J cv.rt-s of l!iu ."Kir v^iuc of $WO »ocb, njwuatlng to $10,000,000,



FrefwreA Block, and 3,000,000 ahar** of ttw par TB!U« of $ty each,

•wanting to $1,500,000, ar* COMOB Stock. ItM aggregate par value of »U

•hMTM of itock of all nlim> hairing » r«r 1«Jw *ieh th« corporation

b*» authority to IMM U $U, 500,000.

«* totol &vter of than* of atock of all rlmm

Ctntdoli CotptMaoa bM Mitborlty to Lwu* 1» 2>OQa,JOO

of Kblcb 1,500 •&•««• of tha par Tilu* of $100 Mefa, •aoantloc to $150,000,

•r* praf«mA itock, ud 2,000,000 fbkrM of th» par mlu* of $1.00 «>rti^

MKKntiag to $2,000,000, w* a»tn clock, ft* M«r«ffKt« pur vain* of all

•twrM of clock havlA« « p«r mU» «bl«& MmgnnM CbMlo*!* Cozporttioo

bu auttortty to IMM U $2,150,000.

6. In«M>irti «• PlcksotU fetter ft Co. OMM all tb«

of prafwmrf stock and eoMOn vtock of MoffUMtt Chcaloal* Corporation,

»hai«« '•111, vpoa tin Dargir, I* oanctllad and no tbarM of •tock of

Pldcuidt MUter • Oo. *1U bo iMiwd for tbu. Mo ottwr cotwld«raHon will

t* paid., tran»f«rr*d or iMuei V Plckanto Ibthar * Co. for »hare» of «tock

of M&agwM Oxalcaii Oorporatloa upon tba nergsr.

7. Ttt prlacipal office of Plckaoda Vutbvr (k Co. In

it locatad in B&ltlaora Cocnty,

CM prlDclpal otfle* of »«ngQD*i» Omd.caU CorpoTBtlon IB

MarylJiod is locatad ID B&ltlgor* County. CM county In Maryland In which

Mangoamv Chtadcal* Corpoxatl»a OVL property the tltl* to vhlcb could b« if-

fvetad by rcccurtlne of an instroaent. anoug tha laM rocori !• Anna Anmd«l

County.

C. F'i'-.lt.-i.-iSs y.-iLher .'» Co. it « corporation organlEOd uadar th»

lnuE of 5uL:vir«. ^.« lo-:itlo:i of it* prlnelp«l offic« ID Dulawur* it 100

V.PO-. r«'.; :.:r.^i, ::. th.- -,::t/ <-f 'Viljolngton, County of Stw Caotl*. Tb«

nuav: :»:i.' \fs: f,rM-.:e JITL-SS of th« resident agent of Plcluini* Hath«r a Co.

- t -
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:ln Itorylwi I* &• Corporation Truat foeorporat**, flrtt Betlonal tank

IMtUlao, LUM K* Mmd ttr**t«, Baltimore, *«rvl«e of proceis upon

riall MM PUkMte Ihfihtr fc Co. la any action, Milt or proceeding pwdjag or

iMTMfter iMtltvMl M fUad avatar; it m&er U» p*ort*iu» of the Oeaere.-.

Coryomtlca U» of Karyljal antU the appolatowrt of • »ub«tttrt»

>^uA !• toly c*rtlfl«A to th« Btata 6«r>rt»t« or A>MMMnt« wd

of

9> VMM ArtlolM Af Mngir wr« AOjr •yptrmd by tte XOHA «f

Vtxvoion or J^nflin»i» <*^^f"^r Curj>or»tJ«» in the anMr ul kgr th* wU

(i.«. tgr tb» atriiwftttT* wto of MM than • Mjority of th* «Mli« >o«rt of

Director*) nqul:<«l ty ttw Own*! Corporation Uw of NarrLud on April 26,

10. Ttm MT|tr to b« «H»ct*4 la MoorUm* vtth th*M ArtlclM ot

v«« /.oly adrlMd, mtbarind and mjttrffci la tit* Ktamr ui by tlw

•vet* nqnlrtd by tb» Cwrtlflekt* of Incorporation of nctaodj Itotter Ik Co. «D

l>y tt>* l«t» of tb* ttato of S^MHtt*, undar vhleh Makaod* IfcU^r 4 Co. !•

11. T!M Bod* of tarrying th« Mra>r into «ff»ct ttell »• (1)

;irtlcl»» of aerew •hall W fllad for rweori «lth tb« Btata D*p«rtaent of

JUM**B*aU and T» nation of Mtrylaal «ni tb« f««t »M boaus Ux, if

provided by la» BbaU b* paid; (2) • C*rtlf .c«t» of Ow»r«hlj> ud

irelatlag to the nrgtr, to iblcb an ex»cut*i copy of thea* Articles of Htrgar

ithall b* »tt&cb«d M «A exhibit, «boll b« prepured ud cx--cuted, and, after

•(b*M Artlcl*« of Merger bm bMn accepted for record by tba St*t« DepartDent

of AMMimntB an) Tantloo, (hall b» filed In tb* office of tbe Secrvtary

of Stile of Delaware, aol a certified copy thnnof •ball bo racordad In tb«

rjfri-» or '.he S::xrler of lieu Caotlo County, Dolowr*, In vhlch tb« principal

t f f i -^ uf ;.-/.-rii MT.her i Co. i* located, and the aerger ahali b» «ffoctivti

In Ui-'Xr-.-'. -• «U- th«s U« of D-slavaro; (3) u«r« •hall be ni«t for record

vlth U.» GUtc De^irtaxiii-. of AoiwanmitB and luatlod a certificate of
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telwar* oertifylajt tha Aat« on Khicb U>« Artiel** of Mnrger «*r« filed.

Of

IX VBOESa HHBBOT, Pietand« )*th*r fc Co. ha» eauMd the** Artl"'*»

to fc» •Ijptd ml ii«ftnoin«1fi»l in lt» nan>« and on It* boe-lf by

It* Tie* Trwldaat, it* oorponrt* MaL to b« hereunto tf flxad fed attested tgr

its 8«cr«t»ry, kt Cleveland;

1966; hi» eattMd

on it*ArtielM of Muryn- tr b* d0Md tod ftcknovlod^d la 1U ma*
Vice

by Uv/PrMltant, Ita oorpwt»U M«l to te btnoiMA ftfflxw) Kid attMtvd by

;t« B^wtwry, »t Ctounty, Ohio, till* d«jr of

(CORTORAB SEAL)

ATB9TI
"4

(COKTORAIS SKAL)

BoerwUry

riowos

By.

oo.

•:£.

MASOWG8B CBEHICAL8 CORPORATION.,

COIAEDCA

On thl* 1& . of L , 1966,

bofora x»( « lotar/ PC olio In and for tha County of Cuyabo,;*, Bt»t» of Ohio,

_ ^- /"Y' <S/l<j A*//%- _ Jinovn to ae und to at known to te •< Vice PrttldMt

o.1 Pi.Aaril« Kutiier ••« Co. •..*: U, he tha person who axacutod tba foregoing

ina'-.-u-*:.- i .; i*-,.-ili' t-: ••l!i'..-.i«ij >tat>)«r & Co. nod h« »ckflovledfi«4 hJjwalf to

o« •» .•!•:<. ?resljr::-r. cf !". •>.. •.:.!» Huthqr & Co.: » -vrporktion, aad that, b«ing

.i.ily ...H!iO>-::^: ih«i-tfur-., •.-.- llu .-.̂ »cvte tho foi»aolnK Artlcl«i Of



iu hi* frM act and Ai?4 aat aa tb« fw act aud iMd of PlckaoU Mather » Co.

by »igning the BOB* of tn» corporation Vy hlBMlf a* Tic* Pr»j.ld»nt.

Itj CctalMion «x}tn« bAum . MM 9oUi7 Public
*-tir, n;li,r. Cj>.l"Ci Codify OHo
HI CoBTVisjon £.p,,M Aaj. JS. 1970

6IAA CMT ODD )
\ M«

ootnm)

On thl» 3$ t*j of

Vtfor* *e, a »otary Puklie la an* toe the Count; of (Xyahoga, 8UU of Ohio,

knom to M aad to M kocnm t«, :» a Yic*

of HangnM* OtMlMl* Corpor«tloB an) to *• tb« porton who

ttw foregoing iMtnownt on MnaU of M*ngann»« Ch«iici»T» Corporation aid b«

ackcavlUa«Ml btavelf to W a Vie* PrwiiUnt of Ikm^an*** Ch««loAl» Corporation

and that, telng auiy autaorlMa tbtrvunto, b» dll RMCuU tlia fonfloUtf Artlcl**

of (fcrger a* hi* frc* aat aaA di«d and u th» fr*« act and dead of MW«NWB«

Ch«Ble*it Corporation bj cluing tb* nan of tb» corporation by Matolf &•

V a Pr«»ld«Dt. . • . . . ' . ' .

notary Public
ConUaion »xpir*ii >xnriA'. HM

..-...,?.... ••-^•=->^-:;> ^

STA.TB Or OHIO )
) S3:

COIABOOA ccunrr)

I, Robert V'.:.»^», belna flrnt duly aworn, h«r»by doclar* that I aa

f-v.reUvry c; -»triui!Vi» Hw'.Sur h Co., a corporation oreuvltol nni «oci*tlnB «od*r

•.:.fc l>r. t.: ;iK;.v.rt, >:>l V.-x'. I a-tUrdol a »»«tlng of th« Board of Director* of

n:h:.i.is i-v-or > :-.. i * - - i-' A?rll 28, 1?66 at Cloroliiad, Ohio, at *lch th»

.wri.rr c: »-,!.,;:»iisi- c:i*r.''.c-'.* C^rporatiou Into Pick«nd» Mntbor & Co. ani the

i;,: /-.rM.-l.cE o. N.u.-i:«r ^ar« withoris«d »nl approvtd oa bsAaif of Pickanto

- J-



Hitter t Co. la tto msaur M*. by tt» vote nqoimA by tt* Cartlflc«U of

Z&ooipor«feittt Of PUtawfo tetter ft to. uA by tt* Um of talnu* art to*

tb/i Mtt*.« M* fcwte nt ftirth in the ftngoi^ Article of Margn- «itt>

to

.
(f'-X

MCM V> BOOm IB «* MbcaHMl la ^ yr»»«nei thU

Apili, 1966.

tarn a

, 00001!

I, JtoHrt L. OUMbtVB, fttntary of

rUU tb«t I em teotttd? of MM^MIM (bMlo*l* Corror«tlon, ttet I

atttoicd «usd *et«d «• Btcntwy of * OMttBf of th» PoMd of Blx*ctw» Of

th»t corporation bald oo Ajril 26, 1966 at CUnmUnd, Ohio, At *loh ih*

of l*uig«no«a Chnlola Corporation into PlekaoU N»tb«r h Co. aod tb« for»-

ColBg Article* of Mwrm Mr* duly •gftvnA on tahalf of Hin^noM CtHBlo^U

Corporatloa by lt« Boari of Mrtcton ud th»t tb« «»tt«r* «nd fMt« Mt forth

la th» forogolbg Artlclw of Jarqtr nth ntpoet to mch autborlutlm «nd

«r« trot.

SVOfQT 10 VSKKS ffi osl »ut»crlbfd in ty prM«nc« tbl»

of ;4>rll, 1966.
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RESTATED
CERTIFICATE OF INCORPORATION

OF
PICKAKDS MATHER & CO.

FICKANDS MATHER & CO., which was originally incorporated in Delaware
or, Koveir.ber ^9, 1929 under the name MATHER IRON COMPANY, hereby certifies that
'-his Restated Certificate of Incorporation, restating, integrating and amend-
ing its Certificate of Incorporation, was duly proposed by its Directors and
adopted by its sole stockholder in accordance with Sect: ore 2>*2 and 2U5 of the
General Corporation Law of Delaware, its capital not being reduced under or
ly reason of any amendment in tn'.s Restated Certificate of Incorporation:

FIRST: The name of the Corporation is

PICKANDS MATHER & CO.

SECOND: The registered office of the Corporation in the State of
Delaware is located at No. 100 West 10th Street in the City of Wilmington,
Bounty of New Castle, and the name and address of its registered agent is
The Corporation Trust Company, No. IOC West 10th Street, Wilmington, Delaware.

THIRD: The r:\>urf of the business and objects and purposes to be
transacted, promoted and carried on by the Corporation are as follows:

To do any a: all things herein set forth as fully and to the same
extent as a natural person night or could in any part of the world.

To produce, manufacture, buy, sell, import, export, or otherwise
deal or traffic in iron, steel, ferro-.manganese, nickel, copper, vanadium,
tongs te:.. gold, silver, lead, zinc, manganese, brass, tin, asbestos, antimony,
any pegmatite, coal, coke, charcoal, gravel, stone, oil, gas, any other metal,
ore, mineral, fuel or material, and any product or article consisting wholly
or in part of iron, steel, ferrc*raanganese, nickel, copper, vanadium, tungsten,
gold, silver, lead, zinc, mangamse, brass, tin, asbestos, antimony, pegmatite,
coal, coKe. charcoal, stone, oil gas or any other metal, mineral, fuel or
material, and any products or by-products of any thereof, or of which any of
the substances named in this paragraph can or may be a part.

To own, control and acquire by lease, purchase, construction or
otherwise, steamships, baiges and vessels of all kinds or interests therein,
and to operate the same on any or all waters, for the transportation for hire,
of freight of all hinds, and passengers, or either, and for the purpose of
dointj a general •ranscortation business; with power also to lease or charter
vessels to others, repair, srll or otherwise dispose of any convey any or all
such vessels, and to acquire, construct, use, sell and deal in and with
machinery, appliances anc appurtenances incident, necessary or convenient to
vessels or snips, or in '*ny way connected therewith; to purchase, own, lease,
construct, control and operate docks, warehouses, drydocks and dock machinery,
appliances and appurtenances cf all kinds, and to do a general stevedore,
dockage, warehouse and cownission business.

To manufacture, compound, mix, refine, distill, treat, prepare,
analyze, s/strissize, produce, buy, icll, import, export and in every way
deal cr raff:c in cftemicals, oros, gases, minerals, drugs, medicines.
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pharmaceutical supplies, pigments, dyestuffs, paints, colors, oils, varnishes,
disinfectants. insecti< ides, antiseptics, and all ing; •edier.'.s of the foregoing,
and all matter, elereeris, compounds, substances, materials and supplies used
in the chemical and motal industry and trade; and to do all things incidental
or customarily appertaining to the chemical, metal, drug, and pharmaceutical
industries, c'j<.drrrsc? and trades as manufacturer, wholesale* ^r retailer.

To conduct generally the business of chemical and metal manufacturing;
to irake analyses, experiments, inspections and formulae, to carry on chemical
and Kietal research and to maintain and conduct laboratories for the same.

To buy, sell, .Tar.ufacture, produce, maintain, repair or otherwise deal
in or harJle incinerators or other devices capable of disposiig of liquid and
seni-liquid industrial wastes resulting from th« pnduction of chemicals, petro-
leum, steel, fabricated metal products, feed, r̂ P̂ r or otherwise.

To engage in ard carry on any business which may conveniently be con-
ducted in conjunction with any of the businesses of the Corporation.

To acquire, purchase, own, lease as lessee, control, ccupy, locate,
patent, cevelop, use. operate, and acquire raining rights and claims on, any
lands containing or tivlitv«: tc contain iron, steel, ferrc-manganese, nickel,
copper, vanadium, tungsten, gold, silver, lead, zinc, manganese, brass, tin,
aslcstc-,, antimony, any pegmatite, coal, coke, charcoal, gravel, stone, oil,
gas or any other metal, ore, uiineral, or fuel, and mining rights and claims
on the products of such lands, and to mortgage, sell, lease as lessor, or other-
vise dispose of, any such land, mining rights or claims; to explore, work, exer-
c-se, prospect or develop or in any way use mines, metals, o-es, minerals, and
fuels cr lands of any kind, either for itself or for other corporations, asso-
ciations, or individuals, on such terms and for such remuneration as it shall
think proper; to accept, take and Hold either the entire or any smaller interest
in nines, cinerals or lands of any Kind and rights am* claims thereto of every
kind; to nine, quarrv, or otherwise extract or remove from any such mine,
r.inerai or land any isetal, ore. mineral or fuel: to mill, locate, refine, con-
cer.trare. convert, reduce, smelt, treat, process or itherwise prepare for
narke: by any prccess heretofore or hereafter developed, and to mortgage, sell,
lease as lessor, or otnerwise deai or traffic in any such land, right, claim,
cetal, ore, mineral or fuel.

To acquirc-v own, iease as lessee, control, occupy, develop, use or
operate- any timber lands or standing timber, and to mortgage, sell, lease as
lesser, or otherwise dispose of any such timberlands or standing timber; to
remove timber from any lands, either for itself or for other corporations,
associations, or individuals, on such terms and for such remuneration as it
sha.il think proper; to buy, cut, hold, dry, and otherwise prepare for market,
and sen wood, lumber, timber and logs; to saw and otherwise work wood,
lufcber, ti:r.cer and logsi to manufacture and sell wood, lumber, timber, logs,
bark, pulp, -i.-,a any product irade from any of them, any by-product of any of
them, or any prcciuct to be used witn any of them.

Tc construct, v.qjii*, 'ojy, own, lease as lessee, control, occupy,
use:, maintain, operate, mcr'.ga.'e, sell, lease as lessor, or otherwise dispose
of baii-jir.gs, structures, plants, mills, factories, sr.eel mills, furnaces,
foundries, smelters, coal furnaces, coke evens and furnaces, blast furnaces,
efineries, raw mills, elevators, works, manufactories of every descripticn,
Ihops, power plants, generating piamr, lighting and heating plants, electric works,
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electric light plants, steam plants, gas works, water works, water plants, nppro-
priatiDns of water for irrigation, paver, and all other purposes, irrigation
systems and works (including dams, head vorks, gas gates, reservoirs, viaducts,
aqueducts, and canals and other waterways), machines, machinery, equipment and
parts of all kinds, laboratories, terminals, warehouses, storehouses, hotels,
dwellings and houses for employees and oxhers, stores, conveniences and estab-
j-istaents, railroads, locomotives, engines, cars and other equipment, roads,
trirsways, steamboat lines, ships, boats, docks, wharves, slips, piers, pipe i.nes,
aqueducts, bridges, tunnels, conduits, viaducts, water rights, ditches, flumes,
car.ils. other waterways and other means of transportation, except that the
Corporation shall not maintain or operate any railroad or canal or other public
utility in the State of Delaware.

VT manufacture, produce, purchase, lease as lessee, take in exchange,
import, expert or otherwise acquire, to hold, own, control, occupy, maintain,
work, mine, develop, use, operate, deal or traffic in, mortgage, lease as lessor,
sell, assign, transfer, convey or otherwise dispose cf real estate, personal
property of every kind, goods, wares, merchandise, commodities, supplies, and
equipment, articles of commerce of every kind in any part of the world, but
always subject to all applicable laws; to survey, subdivide, plat, improve and
develop any lands owned by the Corporation for purposes of sale or otherwise,
ar.cJ to ?o and perform all things needful and lawful for the development and
improvement of such lands for agriculture, residence, trade and business.

To purchase, subscribe for, or otherwise acquire, own, hold for
investment or otherwise, sell, exchange, assign, transfer, mortgage, pledge,
exciia.ige. or otherwise dispose of, shares or voting trust certificates for
shares of the capital stock, or any bonds, debentures, notes, script, securi-
ties o:- evidences of indebtedness created by any other corporation or corpora-
tions organized under the laws of this state or any other state, district,
nation, or government, including bonds or evidences of indebtedness of the
United States or of any state, district, territory, dependency, or county, or
subdivision or municipality thereof; to issue in exchange therefor snares of
the capital stock, bonds, debentures, notes, scrip, securities, evidences of
indebtedness or other obligations of the Corporation, and while the owner
thereof to exercise all the rights, powers, and privileges of ownership, in-
cluding the right to vote on any shares of stock or vot. ng trust certificates
sc owned; to promote, lend money to, and guarantee the f.ividends, stocks,
bor.is, debentures, nor.es, scrip, securities, evidences of indebtedness, con-
tracts or other obligations of, and cthen^ise aid in any manner which shall
bo lawful, any corporation or association, of which any stocks, voting trust
certificates, bonds, debentures, notes, scrip, or other securities or evidences
of indebtedness shall be V."ld by or for this Corporation, or in which, or in
the welfare of vhich, thij Corporation shall have any interest, dire?t or in-
direct, and to . id or participate in the reorgani* .ti-n, consolidation, or
merger of any such corporation, and to do any acts end things not contrr.ry to
law designed to protect, preserve, improve or enhance the value of any such
stocks, voting trust certificates, bonds, debentures, notes, scrip, securities
or evidences cf indebtedness or the proper;y -if this Corporation.

To engage in any lawful a:t or aciivitity for w»-,ich corporations may
be organized under tne General Corpcration Law cf Delaware.

In addition to the powers \r̂ l privileges which it has or may have
under the law of Delaware, the Corporation shall have the following powers so
far as necessary or convenient to the attainment of its objects as :;et forth
in its Certificate of Incorporation:



00264

To .Take, enter into, p( .-form and carry out contracts of every sort,
description and kind with any person, firm, association, corporation, private,
public or municipal, or body politic, and with the Government of the United
States or any state, territory, colony or possession or agency thereof, and
wiLth any foreign government or subdivision thereof.

To borrow or raise moneys and, without limit as to amount, to draw,
make, accept, endorse, execute and issue promissory notes, drafts, biMs of
exchange, warrants, bonds, debentures and other negotiable or non-negotiable
instruments and evidences of indebtedness, and to secure the payment of the
principal and interest therecn and the performance of the other obligations
thereunder by mortgage upon or pledge, conveyance or assignment in trust of
the whole or any part of the property of the Corporation, whether at the time
owned or thereafter acquired; to sell, pledge or otherwise dispose of such
instruments and evidences of indebtedness of the Corporation; and to redeem
any debt or other obligation before the same shall fall due on any terms and
at any premium.

To guarantee the payment of dividends on any shares, stocks, or
other securities and the interest or principal, or both, on any bonds, mort-
gages, debentures, notes, securities or evidences of indebtedness issued by
ary person, firm, association, corporation or organization, and to guarantee
the performance of any othar contract or obligation of any person, firm, asso-
ciation, corporation or organization.

To apply for, obtain, register, purchase, lease as lessee, acquire
by grant or otherwise, and to hold, own, use, operate, exploit, introduce,
develop, enjoy, sell, mortgage, assign, lease as lessor, transfer or otherwise
dispose of, subject to applicable legislative o" governmental authority, good
will, franchises, concessions, rights, options, patents, privileges, copy-
rights, trademarks, formulae, trade-names and distinctive marks, or any right,
option or contract in relation thereto, and any and all inventions, improve-
ments and processes used in connection with or accrued under Letters Patent
cf the United States or elsewhere; and to perform, carry out and fulfill any
terms or ccnditions to attaining such object and purpose, and to use, exer-
cise, develop, grant licenses in respect of, or otherwise turn to account,
any such property, rights, option or contract and information acquired by
the Corporation with a view to working and developing the same in any business,
whether mining, manufacturing, or otherwise.

To purchase or otherwise acquire the whole or any part of the pro-
perty, assets of every kind, business, and good will of, and in connection
with any such acquisition to guarantee or assume as primary or Joint obligor
the whole or any part of the bonds, mortgages, debentures, notes, securities,
evidences of indebtedness, franchises, leases, contracts, indebtedness, guar-
anties, liabilities or obligations of, any person, firm, association, corpora-
tion or organization; and to pay for any such acquisition in cash, shares of
the capital stock, bonds, debentures, notes, or other obligations of the Cor-
poration or in any other way, and by guaranteeing or assuming as primary or
joint obligor the whole or any part of tiie liabilities or obligations of the
transferor; and to hold or in any manner dispose of the whole or any part of
the property, assets, lusiness ana good will so purchased or acquired, and to
conduct in any lawful manner the whole or any part of any business so acquired
and to exercise all the powers necessary or Convenient in and about tiie conduct,
management and carrying on of such business.

To organize, incorporate and reorganize subsidiary corporations and
joint stock companies and associations.



To purchase or otherwise arquire, hold, cancel, reissue, sell, exchange,
transfer or otherwise deal in, shares of its own capital stock, and its own bonds,
debentures, notes, scrip, securities or evidences of indebtedness to such extent
and in such manner and upon such terms as its Board of Directors shall determine,
so far as may be permitted by law.

To have one or more offices, to carry on all or any of its operations
and business in each of Its branches, and to do all and everything necessary,
suitable or proper for carrying on any of the businesses, the accomplishment of
any of the purposes or attainment of any one or more of the objects herein en-
umerated, or which shall at any time appear aducive to or expedient for the
protection or benefit of the Corporation, in any part of the world, as principal,
factor, agent, nominee, trustee, voting trustee, contractor, or otherwise, either
alone or in connection with any person, firm, association or corporation, pr> /ided
thot the Corporation shall not have cower to transact business as a trust copany
or to solicit or receive deposits of money as a bank or trust company.

Nothing herein shall limit or exclude any capacity, power, right or
privilege given the Corporation by law or the powers or privileges which it is
or may in the future be permitted to exercise under the Statutes of Delaware.
No business, object, or purpose of the Corporation stated herein shall be
limited by a construction based on f*y other sueh business, object or purpose,
or on any power of the Corpora*j.on; and no power of the Corporation stated herein
shall be limited ty a construction based on any other such power.

FOURTH: The total nun her of shares of stock which the Corporation
shell have authority to issue i: Five Hundred Thousand (500,000) shares and the
par value of each of such shares if Fifty Cents ($.50).

FIFTH: The following provisions are inserted for the regulation of
the business and the conduct of the affairs of the Corporation:

(1) Directors and members of any committee of the Board of Directors
oy receive such fixed sum per meeting attended, or such annual sum or sums,
as cay be ietermi-.ed from time to tune by resolution of the Board of Direc-
tors. All clrectcrs and members of any such committee may receive their
expenses, if any, Tor attendance at meetings of the Board of Directors or
of such coamittee. Nothing herein contained shall be construed to preclude
a.iy director from serving the Corporation in any other capacity and receiv-
ing proper compensation therefor.

(2) The Board of Directors shall have power from time to tine to fix
and tc determine and to vary the ar.ount of the working capital of the Cor-
poration, and to direct and determine the use and disposition cf any sur-
plus or net profits ever and above the capital stock paid in, and to make,
alter, amend or rescind the By-laws of the Corporation without the assent
or vote of the stockholders.

(3) The Board of Directtrs shâ l have power, by resolution or resolu-
tions, passed by a majority of the whole Board, to designate one or more
committees, each committee to consist of two or more of the directors of
the Corporation, which to the extent provided in said resolution or resolu-
tions or in the By-laws of the Corporation, shall htve and may exercise the
pcwcrs of the Board of Directors in the management of the business aiti
affairr, of the CorpcraUcn, and may have pover to authorize the seal of
the Corporation to be affixeJ to all papers which may require it. Such
ccmmitt.ee or committees s)ia]l have s'Jj-'h name or names es may be stated in
tt:e By-laws of the Corporation or as may be determined from time to time



oy resolution adopted by the Board of Directors.

(«•) The Soarci of Directors shall from time to time establish
reasonable conditions and regulations undei which the accounts and
tooks of the Corporation (other than the stock register) shall be
open to the inspection of the stockholders acting in good f̂ l̂  and
for the best interests of the Corporation; and no stockholder shall
have any right, to inspect any account, book or document of the Corpora-
tion, except as conferred by statute or in accordance with such condi-
tions and regulations.

(5) Subject to the limitations hereinbefore set forth, the Board
of Directors may at such time or times as it may see fit, or as the By-
laws shall prescribe, declare when earned, dividends among the stock-
holders an l pay the same accordingly, and such dividends may be paid
either Jr. cash or in the Preferred or Common capital stock of the Cor-
poration at par-

(6) When and as authorized by the affirmative vote of the holders
of a majority of the stock issued and outstanding having voting power
given at a stockholders meeting duly called for that purpose, or when
authorized by written consent of the hold _ of a t ̂ iority of the voting
stoc> issued and outstanding, the Board of Directors shall have power
and a, thority to sell, lease or exchange all of the property and assets
of the Corporation, including its good will and its corporate franchises,
upon such terms and conditions and for such consideration, which may be
in wnole or in part shares of stock in, and/or other securities of, any
other corporation o,- corporations, as its Board of Directors shall deem
expedient and for the best interests of the Corporation.

(V) It is contemplated that some or all of the directors and officers
of the Corporation may bo directors ami officers of other companies or mem-
bers of firms, or may be interested in enterprises, with any or all of which
the Corporation may have contracts and business dealings. No contract or
other transaction between the Corporation and any other corporation, firm
or enterprise, and no act of the Corporation in connection therewith shall
in any way be affected or invalidated by the fact that directors and/or
officers of the Corporation are financially or otherwise interested in such
other corporation, firm or en\.°rprise, or are directors, officers or mem-
bers thereof; and the directors ond officers of the Corporation shall be
wholly free to serve as directors «cd officers of a corporation aiiu be mem-
bers of a firm or firms and be interested in enterprises whicS may have
business dealings v: th the Corporation, and, subject to the provisions
hereinafter contained, shall be free to enjoy the profits ani benefits
thereof without liability to account to the Corporation. No such connec-
tir-i of any officer or director of the Corporation with any other corpora-
tion, firm or enterprise with which the Corporation shall deal., shall
prevent any such director or officer of the Corporation from icting for
it and in its behalf in connection with any contracts or dealing with
any such other corporation, firm or enterprise or disqualify him from
being counted at any meeting cf the Board of Directors of th.» Corpora-
tion engaged in the consideration of any ouch contract or dealing or
prevent him from voting thereat to authorize or approve any such contract
nr dealing; bat he may be so counted and may so vote with iike force
and effect as if he had no such connection with su-,n other corporation,
firm or enterprise; provided only that in eâ .i of the situations herein-
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above referred to the action of such director or directors or officers
i of the Corporation shall be frer from fraud or bad faith, and that the
J existence of his connection with such other corporation, firm or enter-
j prise shall be known to all of the directors of the Corporation who

vote or take action relative to the authorization, adoption or
enforcemer.c of any such contract or other transaction.

(8) The stockholders and Board of Directors shall have power to
hold their meetings and keep the books, documents and papers of the
Corporation outside of the State of Delaware, at such places as may
be from time to time designated by the Board of Directors or by the
By-laws, except as otherwise required by the laws of the State of
Delaware.

(9) The Corporation may by its By-laws confer powers upon its
Board of Directors in addition to the foregoing, and in addition to
the powers and authorities expressly conferred upon it by statute.

SIXTH: The Corporation shall indemnify to the full extent per-
mitted by law any person who is or was made, or threatened to be made, a
party to an action suit or proceeding (whether civil, criminal, adminis-
tiatiye or investigative) ty reason of the fact that he, his testator or
intestate is or was a director, officer or employee of the Corporation or
serves or served any other corporation or enterprise at the request of
the Corporation-

The Corporation shall have the power to purchase and maintain
insurance on behalf of any person who is or was a director, officer, em-
ployee or agent of the Corporation, or is or was serving at the request
of thr Corporation as a director, officer, employee or agent of another
corporation or other enterprise against any liability asserted against
hin and incurred by him in any such capacity or arising out of his
status as such, whether or not the Corporation would have the power to
indemnify him against such liability under the provisions of its By-
laws .

SEVENTH: Tais Corporation reserves the right to amend, alter,
change or repeal any provision contained in this Certificate of Incorpora-
tion, in the manner now or hereafter prescribed by the statutes of the
State of Delaware, and ail rights conferred upon officers, directors and
stockholders herein are granted subject to this reservation.

IK WITNESS WHEREOF, Pic/tands Mather 4 Co. has caused its corporate
»

seal to be hereunto affixed and this Certificate to \>e signed by its President
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and attested by its Secretary this ___(/__ day of '')_<{A..-̂ > , 1969.

'0026S

PICKANDS MATHER & CO.

Attest /'/ / . ̂
/ Secre^Cry

//

/



STATE OF OHIO )
: SS.

COUNTY OF CUYAHOGA)

Be it remembered that on this f/ day of ̂2̂ />.. 1969, personally
caae before me a Notary Public in and for the State «nd County aforesaid,
K. S. BENSON, President of PICKANDS MATHER & CO., a corporation of the State
of Delaware, and he duly executed i,aid Certificate before me and acknowledged
the said Certificate to be his act and deed and the act and deed of said
Corporation and the facts stated therein to be true; that the seal affixed
to said Certificate and attested by the Secretary of the Corporation is the
Corporate seal of the Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office
the day and year aforesaid.

Notary Public *V3i

' 1 •:'•§< '" ,' " ^ $3:iMy Commission expires
JUDITH A. KE.VPf

Public f cr Cuv:hi>:' Csuirty
M» Commission t»pi:et Apiil .' 1. )«74
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CERTIFICATE OF AMENDMENT
r

OF

CERTIFICATE OF INCORPORATION

****#*

Pickands Mather & Co., a corporation organized and existing

under and by virtue of the General Corporation Law of the State of

Delaware (hereinafter the Corporation) DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation duly

adopted a resolution setting forth a proposed amendment to the Certificate-

of Incorporation of the Corporation and declared said proposed amendment

to be advisable. The resolution setting forth the proposed amendment is

as follows:

RESOLVED, That the Certificate of Incorporation of

the Corporation be amended by changing Article

First to read as follows:

"FIRST. The name of the Corporation is

EMERALD MINIKG COMPANY"

SECOND: That by action taken in writing in lieu of a special

meeting by the sole stockholder of the Corporation pursuant to Section 228

of the General Corporation Law of the State of Delaware said amendment was

approved and adopteu by the sole stockholder of the Corporation, in accord-

ance w:ith Section 2"2.

IN WITNESS WHEREOF, caid tickands MatVier & Co. has caused its

corporate seal to be hereunto affixed and this certificate to be signed
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by Elton Hoyt, III, its President, and R. J. Norwick, its Assistant

Secretary this 30th day of March, 1973.

PICKAMDS MATHER & CO.

(CORPORATE SEAL)
» • ' I

: . . ' • ' / . .Attest:w . . -r • '

Assistant Secretary

STATE OF OHIO )
) SS:

COUNTi OF CUYAHOGA )

BE IT REMEMBERED that on this 30th day of March, 1973, personally

came before me, a Notary Public in and for the County and State aforesaid,

Elton Koyt, III, }resident of Pickands Mather & Co., a corporation of the

State of Delaware, and he duly executed said certificate before me and

acknowledged the said certificate to be his act and deed and the act and

deed of said Corporation and the facts stated therein are true; and that

the seal affixed to said certificate and attested by the Assistant Secretary

of said Corporation is the conmon or corporate seal of said Corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and seal of

office the day and year aforesaid.

00272 ^ A
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Notary Public
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CERTIFICATE OF AMENDMENT

OF

CERTIFICATE OF INCORPORATION

***************

Emerald Mining Company a corporation organized

and existing under and by virtue of the General Corporation

Law of the State of Delaware (hereinafter the Corporation)

DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of the Corporation

duly adopted a resolution setting forth a proposed amendment to

the Certificate of Incorporation of the Corporation and declared

said proposed amendment to be advisable. The resolution setting

forth the proposed amendment is as follows:

RESOLVED, That the Certificate of

Incorporation of the Corporation be

a.nended by changing Article Fourth to

read as follows:

"Fourth. The total number of shares
of stock which the Corporation shall
have authority to issue is One
Thousand (1,000) shares and the par
value of each of such sharps is Two
Hundred Fifty Dollars ($250.)."

SECOND: That by action taken in writing in lieu of

a special meeting by the sole stockholder of the Corporation

pursuant to Section 228 of the General Corporation Law of the

State of Delaware said amendment was approved and adopted by

the sole stockholder of the Corporation, in accordance with

Section 242.
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IN WITNESS WHEREOF, said Emerald Mining Cc y. i"

has caused its corpor. te seal tc be hereunto affixed a. .,

this certificate to be signed by A. H. Ford, its President,

and T. E. Morton, Jr., its Secretary this 3rd day of July, 1973.

EMERALD MINING COMPANY

(CORPORATE SEAL)

ATTEST:

By.
President

Secretary

STATE OF OHIO )
) SS:

COUNTY OF CUYAHOGA)

BE IT REMEMBERED that on this 3rd day of July, 1973,

personally came before roe, a Notary Public in and for the County

and State aforesaid, 'i. H. Ford, President of Emerald Mining

Company, a corporation of the State of Delaware, and he duly

executed said certificate before me and acknowledged the said

certificate to be his act and deed and the act and deed of said

Corporation and the facts stated therein are true; and that the

seal affixed to said certificate and attested by the Secretary

of said Corporation is the common or corporate seal of said

Corporation.
t

IN WITNESS WHEREOF, I have hereunto set my hand and

seal of office the day and year aforesaid.

f- /' kZ{~}->T_( t <t-

Notary Public

CAROL SOMERS
l»»Um Public fw Cu»Jhti|j

M> CommiMjon E«piits Feb. ?2. 19;



CERTIFICATE OF CHANGE OF LOCATION OF REGISTERED OFFICE

AND OF REGISTERED AGENT

It is hereby certified that:

1. The name of the corporation (hereinafter called the
"corporation") is: EMERALD MIMING COMPANY

2. The registered office of the corporation within the
State of Delaware is hereby changed to 32 Loockenaan
Square, Suite L-100, Dover, Delaware 19901, County of
Kent.

3 . The registered agent of the corporation within the State
of Delaware is hereby changed to The Prentice-Hall
Corporation System, Inc., the business office of which
is identical with the registered office of the
corporation as hereby changed.

4. The corporation has authorized the changes hereinbefore
set forth by resolution of its Board of Directors.

Signed on 3"<3.Auafy 13 . 199J.

H. Mlddlebrook, (Vice)President

Attest:

D. A. Wads worth, ( > nn i nl-int) Secretary

STATE OF OELAUARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:00 Ad 02/02/1993
930365142 - 341430



STATE OF DELAWARE
SECRETARY OF STATE

DIVISION OF CORPORATIONS
FILED 09:00 AH 07/16/1996
960206499 - 2022079

AGREEMENT AND PLAN
OF

MERGER
OF

EMERALD MINING COMPANY
OCV CORPORATION

AND
MAXUS CORPORATE COMPANY

AGREEMENT AND PLAN OF MERGER APPROVED on June 30. 1996 by Emerald Mining
Company ("EMC"), OCV Corporation ("OCV") and Maxus Corporate Company ("MCC"), all
business corporations of ihe State of Delaware, and by resolutions adopted by each of such
corporations' Boards of Directors on such date.

1. EMC. OCV and MCC shall, pursuant to the provisions of the laws of the State of
Delaware, be merged with and into a single corporation, to wit, MCC, which shall be the
surviving corporation upon the effective date of the merger and which is sometimes hereinafter
referred to as the "surviving corporation", and which shall continue to exist as said surviving
corporation under its present name. The surviving corporation shall be governed by the laws
of the State of Delaware, which is the jurisdiction of its organization. The separate existence
of" EMC and OCV, which are sometimes hereinafter referred to as the "terminating
corporatious", shall cease upon the effective date of the merger in accordance with the
provisions of the Delaware General Corporation Law.

2. The certificate of incorporation of (lie surviving corporation as in force and effect upon
the effective date of the merger in the State of Delaware, the jurisdiction of its organization,
shall l« the certificate of incorporation of said surviving corporation.

3. The by-laws of the surviving corporation as in force and effect upon the effective date
of the merger will be the by-laws of said surviving corporation and will continue in full force
and effect until changed, altered, or amended as therein provided and in the manner prescribed
by the provisions of the laws of Ihe State of Delaware.

4. The directors and officers in office of the surviving corporation upon the effective date
of the merger shall be the members of the first Board of Directors and the first officers of the
surviving corporation, all of whom shall hold their directorships and offices until the election
and qualification of their respective successors or until their tenure is otherwise terminated in
accordance with the by-laws of the surviving corporation.

5. Each issued share of each of the terminating corporations shall not be converted hi the
merger but, at the effective time of the merger, all such shares (and the certificates representing
the same) shall be cancelled, and all rights thereof shall cease to exist, inasmuch as the sole
shareholder of all the terminating corporations is MCC. The issued shares of the surviving
corporation shall not be converted in any manner, but each said share which is issued as of the



effective date of the merger shall continue to represent one issued share of the surviving
corporation.

6. The Agreement and Plan of Merger herein made and approved shall be submitted to the
shareholder of the terminating corporations for its approval or rejection in the manner prescribed
by the provisions of the Delaware General Corporation Law. Approval by the shareholder of
the surviving corporation of the Agreement and Plan of Merger herein made and approved is
not required under the provisions of the Delaware General Corporation Law.

7. In the event that this Agreement and Plan of Merger shall have been approved by the
shareholder of tlie terminating corporations and the merger shall have been authorized by its duly
adopted resolutions in the manner prescribed by the provisions of the Delaware General
Corporation Law, each of the terminating corporations and the surviving corporation hereby
stipulate that they will cause to be executed and filed and/or recorded any document or
documents prescribed by the laws of the State of Delaware, and that they will cause to be
performed all necessary acts therein and elsewhere to effectuate the merger.

EMERALD MINING COMPANY

By: Lvl "*.
David A. Wadsworth, President

OCV CORPORATION

B<: c.
David A. Wadsworth, President

MAXUS CORPORATE COMPANY

By: L^J U- Ld^%r-

David A. Wadsworth, Vice President



CERTIFICATE OF SECRETARY

EMERALD MINING COMPANY

The undersigned, being the Secretary of EMERALD MINING COMPANY, does hereby certify
that the holder of all of the outstanding stock of said corporation dispensed with a meeting and
vote of stockholders, and the sole stockholder entitled to vote consented in writing, pursuant
to the provisions of Section 228 of the General Corporation Law of the State of Delaware, to
the adoption of the foregoing Agreement and Plan of Merger.

Dated: June 30, 1996.

H. R. Smith, Secretary

of

EMERALD MINING COMPANY



CERTIFICATE OF SECRETARY

OCV CORPORATION

The undersigned, being the Secretary of OCV CORPORATION, does hereby certify that the
holder of all of the outstanding stock of said corporation dispensed with a meeting and vote of
stockholders, and the sole stockholder entitled to vote consented in writing, pursuant to the
provisions of Section 228 of the General Corporation Law of the State of Delaware, to the
adoption of the foregoing Agreement and Plan of Merger.

Dated: June 30, 1996.

H. R, Smith, Secretary

of

OCV CORPORATION



CERTIFICATE OF SECRETARY

MAXUS CORPORATE COMPANY

The undersigned, being the Secretary of MAXUS CORPORATE COMPANY, does hereby
certify that the foregoing Agreement and Plan of Merger has been adopted upon behalf of said
corporation pursuant to the provisions of Subsection (f) of Section 251 of the General
Corporation Law of the State of Delaware, and that, as of the date of this Certificate, the
outstanding shares of said corporation were such as to render the provisions of said Subsection
(0 applicable.

Dated: June 30, 1996.

H. R. Smith. Secretary

of

MAXUS CORPORATE COMPANY




